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

Js¥ L)
Incorporation of the Company ) )
Article (1) (1) 3akad

The Company (a Public Joint Stock Company)
was incorporated in the eEmirate of Dubai,
UAE, after obtaining the approval of the
Competent Authority, and pursuant to the trade
liscense n0.598201 issued on 16/7/2007 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 eEmirate of Dubai on 12/7/2007 and in
accordance with the Federal Law No. 8 of 1984
concerning Commercial Companies and the
laws amending thereof.

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 Federal Decree Law No. 32 of 2021
concerning Commercial Companies, as follows:
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Article (2)

(2) 3L

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 shall be adopted. In case of
contradiction, the definition that has—temust
legally prevail shall be adopted.:
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“Annual General Meeting” means a General
Meeting convened pursuant to Article 41 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—etf—the—United—A+rab
EmiratesUAE;
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“Board of Directors” means the board of
Directors of the Company as constituted
pursuant to Article 19 of the :—Articles of
Association;
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“Branch” means any business, place or office
established by the Company for the-carrying on
of-its business;

T g e 5 0% Je ol o AT
Lellee ALl al

"Central Bank" means the Central Bank of the
United Arab EmiratesUAE;
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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 theirActivities as amended;
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“Commercial Companies Law” means the
Federal Decree Law No. (32) of 2021
concerning Commercial Companies;
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“Company” means EMIRATES NBD BANK
PJ-S-€5 Public Joint Stock Company;
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“Competent Authority” means the Department
of Economic Development which is the
competent local authority 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 issued by the
SCEA_ 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 Bbank 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
shareholderSharcholder shallte- 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
distributed__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
sharesvetes 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 Hrited-Arab-bmratesUAT;
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“General Meeting” means a meeting of the
shareholderSharcholders duly called as such in
accordance with these Articles;
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“SharehelderShareholder” means any
shareholder holding a share representing part of
the share capital of the Company; and
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“Special Resolution” means; a Resolution
passed by the majority of
shareholderShareholders holding at least three
quarters of the shares represented at a General
Meeting:+and and
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“UAE” means the United Arab Emirates.
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A reference in these Articles to a law, regulation,
rule or circular (or analogous) shall be a
reference to any of the foregoing as the same
shall be amended, supplemented or replaced
from time to time.
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Any reference to time or date shall be a reference
to the Gregorian calendar
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Words 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.
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employed for convenience only and shall not
affect the construction, meaning, effect or
interpretation hereof.
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Article (3)

(3) 3akal

The name of the Company is EMIRATES NBD
BANK PJ-S-:€5 Public Joint Stock Company
(PJSC). The Company may change its name by
Special Resolution duly passed at a General
Meeting.
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Article (4)
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The main office of the Company and its legal
place of business is at the city of Dubai in the
Emirate of Dubai. The Board of Directors may
open branches, agencies or offices of the
Company within the United-Arab-EmiratesUAE
or abroad.
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Article (5)
The duration of the Company is 99 years
commeneing—commenced from the date of

registering the Company in the Commercial Register
with the Competent Authority, and the duration shall
be automatically extended for consecutive and
similar durations thereafter, unless such duration,
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pursuant to a Special Resolution passed by a General
Meeting, is amended or terminated.




Article (6)
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The objects of the Company shall be:
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to establish and carry on the business of
investment, and commercial and banking
business in all its forms and to transact
and do all kinds of acts, matters and
things incidental thereto or which may at
any time hereafter and at any place where
the Company shall carry on business;
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to invest the funds of the Company,
without limitation, in shares, stocks,
bonds and; debentures provided that it is
within the limits set out by the Central
Bank... and after obligations. within the
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: i - The
Company maymust perform changes
toerr the investments so made, and
mortgage or charge all or any part of the
properties and rights of the Company and
te make advances upon, hold in trust, sell
or dispose of any of the investments
aforesaid; and te act as agent for any of
the above or like purposes;
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3.

to carry on the business of discounting,
dealing in exchanges, in specie and
securities, to act as an agent for the sale
and purchase of any stocks, shares or
securities, or for any other monetary or
mercantile transaction, and to purchase,
advance money upon, and otherwise deal
with reversionary, contingent, and other
interests in real and personal property;
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to advance and lend money with or
without security of all kinds, te—issue
insuranee—polieies; bonds, debentures,
bills of exchange, promissory notes,
letters of credit, or enter into other
obligations, and to grant advances and
loans upon deposit, receipt or pledge of
deeds of title, merchandise, bills of sale
and lading, delivery orders,
warehousemen’s  and  wharfingers’
certificates, notes, dock warrants, or
other mercantile indicia or tokens, stocks,
and shares_and other assets of any kind;
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to promote, effect, insure, guarantee,
underwrite, participate in, manage and
carry out granting or issuing of public,-ex
private, er—ef-state, municipal or other
loans, or ef shares, stock, debentures or
debenture—stoek—of any company,
corporate or association  whether
incorporated or unincorporated and to
lend money for the purposes of any such
issue;
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to have interests or participate in any way
whatsoever with other parties or bodies or
companies practising similar businesses
toas thatese of the CompanyCompany, or
which may assist the Company in
achieving its objects in the United-Arab
EmiratesUAE or abroad; the Company
may acquire such interests or participate
with such other parties —or bodies or
companies by way of merger or otherwise
or be affiliated with them in any way;
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to contract for public and private loans
and to negotiate and issue the same and to
aid any government or state or any
municipal or other body politic or
corporate or company or associations or
individuals, with capital, credit, means or
resources for the prosecution of any
works,  undertakings, projects  or
enterprises of whatever kind;
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to prosecute and execute directly or by
contribution or other assistance any such
or other works, undertakings, projects or
enterprises of whatever kind in which or
for the prosecution whereof or on the
security whereof or of any profits or
emoluments derivable therefrom the
Company shall have invested money,
embarked capital or engaged its credit;
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9.

to carry on the business of banking in all
its branches and departments and in
particular, but without prejudice to the
generality of the foregoing, the
borrowing, raising, lending or advancing
of money in any currency whatsoever, the
drawing, accepting, endorsing,
discounting, buying, selling and dealing
with bills of exchange, promissory notes,
coupons, drafts, bills of lading, warrants,
debentures, debenture stock (both
redeemable and irredeemable),
certificates, scrip and other instruments
and securities, whether transferable or
negotiable or not and whatever the
currency of payment or settlement may
be; the granting and issuing of letters of
credit, notes, deposit receipts and
negotiable certificates; the buying,
selling and dealing in gold, silver bullion
and specie; the acquiring, holding,
issuing on commission, underwriting,
managing and dealing with stocks
(whether secured or unsecured), funds,
shares, debentures, debenture stocks,
bonds, obligations, securities and
investments of all kinds; engaging in
interest and arbitrage and foreign
exchange trading, the negotiation of
loans and advances in all types of
currency, the receiving of money and
valuables on deposit, or for safe custody
or otherwise; the collecting and
transmitting of money and securities; the
managing of property, and transacting of
all and every kind of financial dealings
and agency, trustee work, merchanting
and general business commonly
transacted by bankers;
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10.

to receive monies on deposit, current
account, or otherwise, with or without
allowances of interest, and to receive on
deposit title deeds and other securities of
all kinds;
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11.

to enter into any arrangements with any
supreme, federal, state, municipal local
or other government or authorities which
may seem conducive to the Company’s
objects or interests or any of them, and to
obtain from any such government or
authority any rights, privileges and
concessions which the Company may
think it desirable to obtain and to carry
out, exercise and comply with any such
arrangements, rights, privileges and
concessions; to acquire, improve,
manage, work, develop and exercise all
rights in respect of, lease, mortgage, sell,
dispose of, turn to account, and otherwise
deal with any tangible real or personal
property of all kinds; to give any
guarantee for the payment of money or
the performance of any obligation or
undertaking, whether of the Company or
of any other €company, person or
unincorporated association; to form,
promote, subsidise and assist, either
alone or in co-operation with others,
companies syndicates and partnerships of
all kinds;
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to undertake the management and
secretarial or other work, duties and
business of any company or undertaking
on such terms as may be determined and
for that purpose to appoint and
remunerate any directors, trustees,
accountants or other experts or agents;
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13.

generally, to carry on and undertake any
business or commercial undertaking,
transaction, or operation commonly
carried on or undertaken by bankers,
promoters, financiers, concessionaries,
contractors for public and other works
and merchants and any other business
which is likely in any respect to be
advantageous to the Company or which
may seem to the Company capable of
being conveniently carried on in
connection with the above, or calculated
directly or indirectly to benefit the
Company or to enhance the value of or
render profitable any of the Company’s
assets, property or rights;
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14.

to apply for, take out, purchase or by
other means, acquire, and protect,
prolong, and renew, (whether in Dubai or
elsewhere) any patents, patent rights,
brevets d ’invention, licences, protections
and concessions which may appear likely
to be advantageous or useful to the
Company and to use and to turn to
account and to manufacture under or
grant licences or privileges in respect of
the same and to expend money in
experimenting upon and testing and in
improving or seeking to improve any
patents, inventions, or rights which the
Company may acquire or propose to
acquire;
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15.

to sell, dispose of, or transfer the whole
or any part of the undertaking ofer the
Company as a going concern or otherwise
for such consideration as the Company
may think fit;
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16.

to acquire or undertake the whole or any
part of;—er—of the business, goodwill, or
assets of, any person, firm or company
(whether incorporated or unincorporated)
carrying on or proposing to carry on any
of the businesses which the Company is
authorised to carry on and as
consideration in whole or in part for such
acquisition to undertake all or any of the
liabilities or obligations of such person,
firm or company aforesaid, or to acquire
an interest in, amalgamate with, or enter
into partnership or into any arrangement
for sharing profits, or for cooperation, or
for mutual assistance with any such
person, firm or company, or for
subsidising or otherwise assisting any
such person, firm or company aforesaid,
and to give or accept, by way of
consideration for any of the acts or things
aforesaid or property acquired, any
shares, debentures, debenture stock or
securities that may be agreed upon, and to
hold and retain, or sell mortgage and deal
with any_ such shares, debentures,
debenture stock or securities so received;
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17.

to borrow or raise money for the purposes
of the Company and to execute and issue
bonds, debentures or debenture stock
(whether permanent or otherwise and to
bearer or otherwise), mortgages, and
other instruments for securing the
repayment of any money borrowed,
raised or owing, with or without a
mortgage, charge or lien upon all or any
of the property or assets (whether present
or future) of the Company, upon such
terms as to interest, repayment, priority or
otherwise as the Company may think fit;
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AS5ally op s s sl Ao el (IS ) gan g Aintina

Sl s ) el Gsis (sl a5 s of X

@llyy  (liiudly 5 palall) ldgals el

Gy e o AW sladdly saslally Aalal) L yall
Ll 385200 ol 5 Lagun
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18. to procure the Company to be registered
or recognised in any country or state
outside the Emirate of Dubai or the
Entted-Arab-LmiratesUAL;

el b Lo @l e 5 A, Jaas e diass (1,18
:‘.ﬁ.i_):j\ &L\‘JLAY‘M}J}T ‘.5..1.3'5)\.4“ GJBM}J}T#
daasiall

19. to carry on the business of financial
advisory and consultation activities;

) el ey Jlee ) ases 58k 019

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

DLl 5 sSaal el e sl ol a4 58 0 49.20
Ry ol IS ol el (e o5 sl 8 Sl s Ll
YL 3 IS ¢ g s 48A o Jslia 51 IS5 ol Jpual
e 5 Aaul gy Ay IS o sy (AT ae S AEYI

A e el gl Gue s il gl i3S Gk

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

ol 5 il jall iy il g 2k g (g ads 235 (. 2021

Gl glaall g eyl g 2g8all 3 ol ghadll 43S e

Gl il g Clalliaddl s W e o 40 6lEll Gl jall s

Dsels Judl) AS s gl gAY e bl

La5e gl dpulia Ll iy (gl A L ety A 6 ,AY)

Lesh i) & daliae 5 3a daliaS 48 Al 4laal

G~ Aualial o Al 5 AY) Lollian o Lelilaca

Lagh diaine Jl gal 5f @iy e Jgaal) i dalian
lSliaall g cililaall g ol jlafin) elliy glaty

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

Shoe g G AV sl ey a8 o) 2122
el sy Saall A< ,al Glle Gaiad ) g5
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22.23.

The Company may be associated
to or have concerns in or participate in
any form with enterprises, companies or
establishments that engage in similar
activities or that might help the
eCompany to achieve its objects in the
United—Arab—EmiratesUAE or other
members_state of the Gulf Cooperation
Council or anywhere else worldwide; and
the Company may purchase such
enterprises, companies or establishments
or make them its subsidiaries in any form
of legal contract such as merger and
acquisition.

O o dalas ol Al L oS8 ) 48,80 sy 2223

GISLE o s sall a0 ga sl e ans sl i
3 A lleely dgd Yol Jgl 55 ) cilig)
GLY) Ay (B ol Lo 2 (iaT o Lgiglas
oWz oAl Ay dall f aaia) el
LYY 8 ) i) el Gudaa J g0 8 slac )
Cilusns sall 038 (5 528 () Led 5 callall alaial e 5 AY)
58 e ol Lo Leiali o o gl ol < all

) 5 zlaaig

2324.

The Company may provide all
banking services that are compliant with
the provisions of Islamic Sharia,
including but not limited to granting
financing and financial credits of all
kinds, opening accounts, receiving
deposits of all types and investments,
issuing Sukuk of all types, entering into
all types of contracts, possessing,
holding, owning, selling, purchasing,
leasing, renting real estate, movable or
financial assets of all types, and in
general, to carry out all transactions and
offer all banking products that are #
compliant with Islamic Sharia.

4 padl clell WS @ of 4S,ally
St o dlld (a5 edadlay) day 8l alSal 5 4381 idl)
A Al clalaie Vg sl e ¢ gl Y )
dgel il DSy wila gl iy cllual) iy dgel gl
Jsaall 5 Leel ol A8 & Kall lacal 5 <l jlaiiny)
oaalis el iy mnydllaiss Joa 2 siall )5l an 8
EETE T DA I N (N - 98 R VO S PR
WIS a8 5 O alaall A8 AL Gle 4 sy clge ) sl
Ay il el e A8 giadl 4 padl sl

Ay
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The above paragraphs (1) to (23224) inclusive
of ef this Article shall be construed liberally and
in their widest meaning and not restrictively and
such objects and powers therein stated may be
carried on in the Emirate of Dubai or elsewhere
throughout the world and may be extended,
altered, modified or otherwise howsoever varied
from time to time by Special Resolution of the
Company passed in General Meeting in
accordance with the applicable provisions of the

Commercial Companies Law-(as-defined-in-the

5ol o3 @S i Lo (22324) G (1) 0 odke] 3l o
ol el oLl 5 san s 20 0 s s Leibae g sl s A a5
s Leml 55 (238 sl (8 cLia 330 ) AS AN ClaDla

Lebiaai 5l Lo junis anadt jsags callall 8 AT GlSa

Al o2a Gald 6 AY Gy ey s Al Ak A

Al Sl 8 LAY Ty A sanll Apeaall &

Articles of  Assoctation attached  to this ok
A Gl
Part Two ) M
Capital of the Company A4S pd) Jlanl
Article (7) (7) 8aadl
(A)  The issued share capital of the Company | (6.316.598.253) xadll 4,40 Jueul, dy ()
is AED 6,316,598,253 (AED Six Billion, | {; 1. jae ., @, ok AL A
three hundred sixteen million, five| .~~~ ..~ - °
hundred and ninety eight thousand, two BNy ol Wl sty Ay Alessds
hundred fifty three) distributed to | &) (6.316.598.253) Y asie (Lt 13 () used
6,316,598,253 (AEDB-Six Billion, three | . ., . ... . <. e e e
’ ’ ? ’ Lol g Ailaad g U " LSS ¢ ol lla
hundred sixteen million, five hundred and 4_\.\ ﬁj ? ﬁh):_&_mju ] f 7%
ninety eight thousand, two hundred fifty | e (bao2-Gsmad s A5 Glilles Wl ¢ sauiy
three) ordinary shares of AED 1 (one) 205 (1) el b 3 meas IS da Lile
Pirham each.
() The participation or contribution of | S LYl dls ikl sedian 5l daalue JBY O ny (@)

nationals of the  United—Axab
EmiratesUAE at any time during the
existence of the Company shall not be less
than sixty per cent (60%) of the share
capital of the Company. The expression
“nationals” shall include natural persons
as well as firm partnerships and corporate
bodies which are wholly owned by
nationals of the  United—Axab
EmiratesUAE.

Al dga s sl bl ol g ol 8 Baaiall Ay sl
Jadiis AS il Jlanl ) (0 (%60) Blalls Gsis e
Gl sall 5 padall (aliY) "Gl g 5 e
A sn ilal sal JalSIL 3K slaall 3, eV 5 Ayl

Jsaadiall Ay jell &)l
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(C) No shareholderSharcholder (except the | 8,3 sl sl 0 e sSa sliil)) aalise 5Y Jsm Y ()
Government of Dubai or any.department $ila) du iy sl (L o sine OhS o S
or agency or corporate entity thereof) | = = et
shall at any time following the adoption S R i e
of these Articles hold shares in the AS L8l Jlesl ) e (%10)
Company exceeding in aggregate ten per
cent (10%) of the capital of the Company.

(D) The Company may have an interest or | o sl & jidi ¢l sl dalaas Ld 0585 o 4,50 Hsmas  (2)
participz}te in any way Wiﬂ.’l. other | i yal s i< il e la e gty b o
companies, corporations and entities that L . o
carry on similar business inside or outside Jsl 3 caela e leasla ) Al dals Sleadls
the UAE. Lellae b gl Yie

(E) The Company may only carry on any | 4ilsal bjifi blis 40 Jlall 4,50 S ¥ ()
business which requires a license from the Lo d,ad) Al deall e e s
regulatory body that oversees such X o L
business in the UAE or abroad after | <= dy=all su YAl g s 5 dlsally Ll
obtaining such license and providing a | s 13 (e da aniiy dgall Glli o Gans il
copy of the same to the_aAuthorlty anre i) ALy Ll il
and eCompetent aAuthority.

(F)  The Company shall abide by the Central | d-sa¥hcwan (5 3S jall Copadll (5548 )il o 55 ()
Bank Law—&s—th%eas%m.a%by; With | G ) 48 e e 48 LAl Gl el leis Las
respect to the Company’s objects, and the | e .
approval of the Central Bank for any | <= le R SOt gl e g 0
amendments to the Company’s objects A<,
must be obtained.

alal)
Article (8) (8)

(A)  The Board of Directors may from time to | i« <l ol LAY iy (e s500Y) Gaaal s ()
time make such calls as they think fit upon o Jlsal (s el dulia Wal 3 2Ll Cpalond)
the shareholderShareholders in respect of s ) o : )
any monies unpaid on the shares held by | < 0S5 ¢! belsiicle Lt sSlar (i pad) G 200
them respeetively 1f such monies are not | Ly é Cuus sa0aa &yl 5 (8 el disiie JI saY)
by the conditions of allotment thereof o Ly e .
made payable at fixed times, provided .u e ’
that:

(i) no call shall be payable at less than one | 3)s s o= J& Y 330 UM Llthae gl daw by Y 1

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

L ) Al o3 e
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(i)  the operative date of the call must be | o= & ¥ saa ledsla J8 Adlaall Saw )l e oy 2
annqunced at least ﬁfteen (15) days il Cyfiena b Gee 0S5 Lags (15) e Aused
previeusty-in advance in two local daily X . o . .
newspapers published in Arabic; and 5 ol Bl e A e sl el (e

(iiiy each  shareholderShareholder — must | ¥ 33 J8 dandl il 1) aalise JS il o) oy 3

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

OSay gl 4 2any Loy (14) e da )i e JB8
Al

Upon such a call, each sharehelderShareholder
shall pay the amount due on his shares to the
Company at the time and in the manner so
specified by the Board of Directors.

e Gaiuall daall aauy o ddtaall die aalie JS e cany
B31AY) Galaa Laaasy A1 4 5 la 31 (8 4S80 dagd

(B) If a shareholderSharcholder fails to pay |t Ul (o daaluall 4,800 3 aaluall (alas 1) ()
the instalment of the share value on the | . sa.iyi s s sl e (e Ade Gaiosdl
maturity date, the Board of Directors may | o o
notify the shareholderShareholder to pay Gl ol iy palusall e 4l 50 Guladd
the outstanding instalment under a | Ly (30) oD JMa cla sl Al Al 13 Jase QU
registered letter. It the | L il o) el sl aass §4€ 2l la
sharehelderShareholder fails to make HA s ) bell 5l e &mu o Js
payment within thirty (30) days, the Al Lgmaat A
Company may sell the share at a public
auction or in accordance with the
applicable rules issued by the Authority.

(C) The Company shall apply the sale | & Gaiwlegull oo w0l Gall 48,48l GAgiud (g)

proceeds to settle any overdue instalments
and expenses as compensation for the
delay and shall pay the balance amount to
the holder of the share. The Company
shall have the right of recourse against the
shareholderShareholder from his own
funds if the sale proceeds cannot settle the
rights of the Company, and the shares
shall be entered in the Share Register in
the name of the purchaser.

355 el e Ly gad Gy Jlaa 5 35ae Laludl (4
3 s 4 gl (el i o1 13) Gl e 3 s Losdl

Article (9)

(9) 33l

| I ls issisod bue e

i i The Company shall apply the

Ll (3 gl (oal e el iy pil) AS N e bl L
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legislation in force in the Financial Market on
which the Company’s shares are listed in
relation to the issuance, regsitartion, transfer of
ownership and pledging any of such shares. No
dealing in the Company’s shares shall be
permitted if it contravenes the provisions of
these Articles of Association.

i s Ll 5355 W ylaaly Glaty Lok A< 580 gl 4 Aoyl
ol doadt Heai¥s lele Gl iy Leia )y Leisk
LonaY) AUl 3 AlSa Adllia

Article (10)

(10) dalall

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

Al Gadt by sild gl e O saabuall Jly ¥
) pengnd Aad e (35 ) A el apm (8 Y)
e V) Gpetlusall 55 (Sl B3 ) Sy Vg el Sl

Al e g Laa Yl ol 5o

Article (11)

(11) 33l

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
shareholderShareholders in General Meeting.
The sharehelderShareholder may not request to
recover his capital shareholding.

) il o) IV e A8 e agud) ASLe JSS
Agmanll 8 () satlisall b Jamy ) cl ) Al A8IS 5 A8l
& Ciaalie das o jiul Gl aaleall Gay Y A senll

Sl el

alall
Article (12) (12) 2

(A) A share is indivisible. If title to a share is | ) pesdl 4SLe i 13 Gb a5 45 jaill JE e gl (1)
vested in several heirs or a share is held | |, jig, i Gy o goamtie (alidl aSla ff )5 sae
by several persons, they shall choose one L o .
of them #number-as their representative Y50 0% A e Jdadl (B peliar O o e
in dealing with the Company. Such | e 28l Gl 35 e gelaailly ol g e alAsY)
persons are jointly liable from the b e Ll Sl s Ul g caend] 2Sle
obligations arising from the title to the o On S e el ‘"’ﬁ{ el %
share. If such holders fail to agree on the | -4 daidall daSadll o salll agia (5 52 peie
choice of their representative, any of them
may resort to the competent court to
appoint such representative.

()  An attachment order of any competent | ¢l le Jaall Aaite Aaa gl o el Jaa 13 ()

court on any share in the Company shall
be noted in the records of the Company
and in the Financial Market where the

s A SllD 053 2y Of Can AS 30 agsl (0 agas
ie g agasl) 2l ) a3 A a5 gudl g AS )
S jaall ey A5 il U
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share 1s listed, upon the Company being
notified of such attachment order.

©

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

A el O saal) A 38,8l J) gl e Saadl S Y (2)
sle aall bl L0 Gag @l aa s aalall e

Article (13)

(13) B2l

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

Alay () Jaasall aged) ialia ye Gadd @Y Gy Y
aend) Gy Gl (3 gia ol AS

Balall
Article (14) (14)®

(A) Any sale, transfer, pledge or other el (A AT Capat gl o op ) Ol e sl S ()
disposal of shares in the. Company shall | i< e )5 138 ) Aal) <A (ada 48,0
comply with the provisions of these | N ) \_.43 o .
Articles of Association, the Commercial Gl s el Ge 3 pbuall gl 31 5l 4, ol
Companies Law and the rules and AS ) gl Lgy o ol A L)
regulations of the Authority and Financial
Market where the Company shares are
listed.

(B) In the case of the death of a| ¥ <oy ¥aS,al b couealudl aal iy dls & (@)

shareholderSharcholder, the heirs of the
deceased (where the deceased was the
sole holder), or his survivor or survivors
(where he was a joint holder) shall be the
only persons recognised by the Company
as having any title to or interest in the
shares of the deceased and shall be
entitled to the same dividends and other
advantages to which the deceased was
entitled and, after being registered as
shareholderShareholders 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
entitted to the same rights as a
shareholderShareholder in the Company
as the deceased previously enjoyed in

Gl a8 giall IS 13 Lo Al ) 8 il 4355
Slo Ol Gl o388 i 4 5 ol (agndl 2l
(o g 1S5 Laaline 3 gl () S Al 3) 3Ll 08
gl 8 ava sl daliad) S gall Claal aa jlicl
W e 5 LY ey ) 5 dan (pad ped (95855 ¢ A il
O 2 aed Sy ¢ el Ledatun OIS I adliall (g
e ASal Gy oy aS,a 8 naalueS aglias Qi
s Al clHa elEy ol Ul
GBsia (i ¢ rall Ml 3 gl (g 5 jaliall cilagdasill
dawilly L siall Lgy iy OIS A AL 8 aaluall
) i Lol 13 8 aa gy Y il V) gl il
oy al 3l 6l e ) VL aalisal) L siall 4S 55 olic)
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respect of such shares; but nothing herein
contained shall be deemed to release the
estate of a deceased joint holder from any
obligation regarding any share held by
him at the time of death.

Gl 6 VL aalaall L siall 4Sley (S agas
gl

©

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.

WA B pgd (5Y lintiise muay add Y G ()

el e ol aalie gl OO 1 ge A
L) aaf ie ¢ Ay () it daSaa gl e ol
gn s imall Ll (3 guad) (g Lisllan (55 38 LS clly
CASLEll el ol Al 1 alSal sled s
Sl 3l e 5 palall Ciladaiill 5 il sl 4 el
sl el O ol oy agus¥) B Jaasy 0 (g ¢ Simal)
Al e 4yl Jolual ey o S o)l Al (add

oenY!

(D)

Each share in the Company shall be
indivisible and shall entitle the
sharehelderShareholder only to a pro rata
share without distinction in (1) the realised
net assets of the Company in a
liquidation, (i1) all dividends and other
distributions paid or made by the
Company to the shareholderShareholders,
(ii1) attending General Meetings, and (iv)
in voting on the Resolutions thereat.

& A Las e 1 Juasy O — el gy —
Josad Jla g lld 5 48 il ddiad) J ua¥) Jila (1)
gl B8 (2) 5 dhail) die 385 () AS A o s 5
Slo Lo i ol A8, Lemdni AT flae gl agnY)
e senll Lmaall Cleldial ) gan (3)5 Grealudl)
alli b ilas) &5 ) el il e ey sl (4)

Alelaialy!

(E)

The transferor shall be deemed to remain
the holder of the share until the transferee
is duly entered in the Share Register.

A8y s i Ol ) aendl WL J ) Jlay ()

ey Jaa 4l J 5kl au

(F)

Except to the extent and for the purposes
permitted by law, the funds of the
Company shall not be used for the
purchase of its own shares.

3gan 8 V) Lgagd o) i) A58 Ul sal alasinl §eaa Y (5)

O 1 g ) (23 5 sl
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Article (15)

(15) B2l

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

sallay o cilS Al (gl 8 aiily ol aalusall 45,80 jemy Y
Leand | gallay o)) V5 \gilShiaay 5l A5l 5ilasy (ol pia
43k (ol 1slah () Vs Lanall AL (K5 ) ) Al Lo
agdsin Jlexin) al agile Cangy 3,00 5,0 8 cuilS
Lmaall )i AS5aN dulial)l clbluall e sl )

A ganll

Article (16)

(16) 3l

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

Jasall adlisall pgs JS e Al #U )Y S a0l b
2 W s damall Gyl 8 gl o 8 ddiall 03y
N&jJW\QE}@JuUM\&BJJLA\QLQMU
Aalall s celly @y E Al dgesendl Apmanll o i
Agne ol 40085 CilS o g =L Y1 03 (8 3allsan ) SAdll

Article (17)

(17) 33l

(A)  Upon the recommendation of the Board
of Directors and after the approval of the
Central Bank, the Authority and—the
Competent-Autherity;-(and any terms and
conditions the Authority may stipulate);
the issued share capital of the Company
may be increased by a Special Resolution,
provided that the Compnay’s issued

capital has been paid in full.

Capaall A3 g0 2ay5 5 LY Gdae dpagi e ol ()
Loy s alSal (ol g} daiadl allilly &l 5 5 35S all
Ddeaall AS 80 Jland 5 830 s (Rl L i 38
Jull el JalS elifind Japly pald i sa
aadll
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(B)

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

Lsthe OIS Ja Gy )Y pelae dpa i e sl ()
AlSal (sl 5) dugl) 481 9o a3 ¢ Hraall JU) (l 5 30
Lelland 32 AS 50 ) gy (gl L yi 8 Ja s g
glainl 8 asle A8 sall 255 4y o151 (3 sin ) o s
e (s (RslsY) (sia") desenll daenl)
I bt (S i gl s peusd laaly 3 laY)
Bl e s ¢ 53 g sall pgusdl ApansV) Al (puiiy agnd
oSl sle e mas sl sY) (3ia 8 e Jag 5 gl
Wasany 38l sl of g g A ey lall IS i) () 58
i o sar Jall Gl 3305 Jlas (85 3 10Y) ulaae
penY) (& CLESY) 55V Cpaalisall (5K 43515
Gt Ly 6B ) (") (2 Duslsl) 3sia”)
gl A agnl (e a0 sSlay Lo Ay @l 450 5Y)
O @l e ae by Al Beaa A aaad)
& e (B Y s Tase Gukl axe 4S50

Ayl Sl G 56 g L - samsall YA

©)

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
shareholderShareholders resolve to do so
by way of Special Resolution.

leiad oo Jb Lo Jilie suaal) agu) laa) S0 Y (7)

Aaise 488 g0 Mo J gandl any AS AN a5 4 )l

e el Jolad daghy 3aan gl laa) gl e
G s @l ALl ) ) seabusall Jaa i Jla i @lld

wald ) A )
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(D) A Rresolution to increase the issued share | J1%e saadd) 4S80 Ju a5 8343 D18 Caw o) s (2)
gapital shall state .the amount of such | s i< x o 3aiall agadl ol e 52kl
increase and the price of the new shares. e o
The Company shall publish such ol ped) (B Al By Alall i3 lasledl
information rqlating to Pre-emptif)n Lol GLEl sl 4 ade (agaidl gl
Rights as required by the Cqmmercml Al clillaia
Companies Law and the Authority. -

(E)  Subject to the provisions of Article 209 of | 4 kil CAS LAl () 58 (e (209) 33l aSa Ble ] e ae ()
the Commercial Companies Law, the | ;. (oldall 138 5 (5 3%yl Cipuadll ¢y 516 3le) g as
Central Bank Law and these Articles, the | o . o
Company may, by a Special Resolution, Pl dhad Al Alpas als DA AL
and on approval of the Authority, amend ok g Y
the Articles of Association so as to:

a) consolidate and divide its share | »S) dla aend ) 4S5 BRSSP

lidat d divide its sh Sl agnl ) AS A Jlaud ) 43 ()

capitgl intq shares of larger amounts ERTIRNN
than its existing shares; and

(b) sub-divide its shares into shares of | s Lea sual dliar agud 4S8N aeul 4325 (<)
smaller amounts than is fixed by the AS Al Gl Sie 3 20a
Memorandum of Association of the )
Company.

(F)  The share capital of the Company may be | skl dla & ¥ 4,80 Jle Gl pais S Y ()

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 any other relevant authority
and a Special Resolution passed at a
General Meeting at which the report of

da s A ladll s il o 58 8 lgle (a saidl
B (ulae sl ) (e (IS5 ekl @l Jie i
ey daie AL Jle Gl ) Gaid Juadl) (e 4l
lesle Ga saiall JWll (Gl ) ais 455k uky Lais
Oty el 13 i) &y jladll IS L3 () 58 b
0 lele L seaiall Clel a1 gl 3 laY) Gulas e
Akl oo Hhill Gy Ay ladl)l IS 58
ol Gatd S Y Jld) Gl Al deadiuall
G Sl Cpad) A8l e o Jsasd) 50 Jl)
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the Auditor upon such proposed decrease

shall be heard.
Part Three Sl bl
Debentures g2 Al Gidin b
Article (18) (18) salall

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

L) Clllaia g 4y jladll S LAl (58 Sl 3le) yo pe
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Part Four

A Sl
The Board of Directors )
AS YAl 313 pudaa
Article (19) (19) 3l

(A) The management of the Company shall
vest in a Board of Directors consisting of
nine (9) members who will be elected by
Ordinary Resolution at a General Meeting
of the Company conducted by secret
ballot, by using Cumulative Voting. The
percentage of female candidates for
Board membership shall be as required by
all relevant laws and regulations from
time to time. Netlessthantwenty per
cent (20%) of the candidates tor the Board
membership  must be  female. T

(9) dmusi o JSie B0 (ulae 4S50 50 Iy (1)
e e gale )8 sa agd Al aly Gy coliac]
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25




pereentage-of the-femalesshall notbeless | iyl <
than 20% of the Board. [provided that it is DAY G e dighadll
notless—than—onefemal-member—at-all
3 : ho T | shall l

(8)  All the members of the Board shall be of | & (e 3,1Y) Gdae sbmel W8S S o e (@)
non-executive and at least one thirdofthe | .. gy e el & o e LS il
members shall beare ilndependent
1. I . - . N - ..’ . O.M‘
the-Company-adequate-time-and-nterest; | ;i) j,a,, ssalmllae polin fatdysumalisin

L il ol P g | (52 pesne B30 il Gl e Y Cian

Director. Directors are eligible for re- | o) iVl 5 la¥) ulas clacl oy 1Y)
election at t.he end of their term. In all CAY iy e il il
cases the Directors sheuld-shall comply
with the Board policies in force from time
to time. ———Policiesrelated tocontlicts
ofinterest

(C)  The Board of Directors shall have regard | #Ssall allais 4aS sall Lo uia 3)13Y1 Gulae (21 0 (7)
to the Governance Controls gnd the | i< oy s (o il Ul iy gl gl
Corporeate Governance Regulations for | ~ ] o . :
Banks. -and-pPursuant to guidance issued | === sall A pall ol (b lgle o peaidl) 8o
by the Authority, in case of any conflict, 5 lelaioa g el e Al xS Laa & 5ull
the Company shall follow the provisions
of the Corporate Governance Regulations
for Banks.

(D) Inall cases, the Chariman and majority of | 3,12¥) Gsdae Gaty 058 OF e dIsa¥) mea 3 (9)

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 the Authority SEA and the Central
Bank as outlined in the Governance
Controls and the Corprorate Governance
Regulations for Banks.
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(E)

If the percentage of UAE nationals in the
Board of Directors at any time falls below
the majority, thepereentage—must—be
completed this should be rectified within
a maximum_period of three (3) months
fromef the occurrence of that event.—te
nals of 4l JOHHS { Asal . .
Efailing 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

(A)

Each member of the Board of Directors
shall hold office for a term expiring not
later than three (3) Gregorian years. Upon
such expiry, the provisions of Article
(198) (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
CompanyBank shall not exceed twelve
(12) consecutive years, calculated from
the date of his appointment. Upen—the
ospe e el e el
Member  shall not be  considered
e

3aal dpaic 5 aY) ulas sliac] o sme K Jsi ()
o3 ¢lgiil die 5 (Dl Ol g (3) SO e w3 Y
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L (12) e B A, 3 Jiie 51y Gulae
loaiil vie s dinat f 5 (g T ltie) Candiat dlliie
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(B)

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 toin the vacant position withitn
the said period, te-the Board shall open
the nomination for Board membership to

oedaall G 6 ))aY) dae slimel aal S 5e s 1)) (@)
Laladl 300 JOA e lal Coaial) el (adldi cpuad
Glo ownil) 13 Gasm o e Lo 3 (30)
S 4 )Y L plaia) Jl o daasand) Apmaal)
dia A cails 330 3aall gumell JaSyg 0 e (pad
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e QLAY e il QL 8 Gudaall e s 934l
13) 5 Are genl) danaall plaial Jo & 2Ll Sl
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Jonaall 3500 Ul Galadl) slac e any 7
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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 elect by—OrdnaryReselution

other persons to fill such vacancies.

SV e lag (30) 06 JDA 2eaidl A gasll
Shoicn e HAY b 5 Cuate AT GA &l e
el Coaliadl sda ol u{):i ua\.;.ﬁa\ 4&;1.2.

(C)  Any Director se—appointed; pursuant | 4&ball salall s gay () 3131 (ulae pae S5 ()
aceordingto the previous provisions to fill | 5o, 0 (@adl 5 ) apmie e 2ld edd
a casual vacancy shall hold office for the . o ) '
remainder of the period during which the olae pae Y5 o) el e G cnaid
Director who created the casual vacancy | s e lasdl SUE 5 o g ccaaiall 138yl 5215 laY)
would otherwise have held office, and L gl
shall be eligible for re-election thereafter. —

(D)  No person may be appointed or elected as | 301 Gadaas | sae (add (ol QAT ) G 5 Y ()
a Director of the Company u.n.til suc.h 8 s el Ol LS i ol e Y) 28,0
person acknowledges in writing his| ~— -~~~ )
acceptance of the nomination, and Gy AV s Ge A8 I e A llall e sledl
provides such information as the | clegedl ¢ pan g0 @l 3 Lu) 38,80 cilubl
CompanyBa&k may require frqm t1m§ to| . | (Deinl il el o s il
time pursuant to it’s policies (including, ‘
without limitation.,ed information relating | ' ' :
to actual or potential conflicts of interest).
sepeeherb b e el e mapiagd
the Company and of the names of the

. :
]f | . : .
Balall
Article (21) (21)
(A) The Board of Directors shall elect a | usse ouiiy by patt) Qb 3031 Gulaa o (1)

Chairman and a Vice Chairman from the
members of the Board of Directors. The
Chairman must be a national of the United
Arab—EmiratesUAE. The Board of
Directors may appoint a chief exeutive
officer or general manager of the

Gty by a8 O e adlmed ga e 31
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Company_and shall determine his/her
authority and renumerationmunderation.;

L

() The Chairman of the Board of Directors | skl 4S_5all i 5ildl) Jiadd) 310Y) Gudaa Gty 058 (<)
is the legal r.epr.es.entative o.f.the Compapy A g 2 4o 5 il e Ly eLual)
before the judicial authorities and in its ) ) )
relationsahips with others and shall BN Gl L prcy Al
execute all the resolutions passed by the
Board of Directors.

(C) In the absence of the Chairman for | os ssi «bond) G ¥ il Sle Jis B (7)

whatever reason, the Vice Chairman shall
act as chairman at meetings of the Board
of Directors.

BSoNY) ulae clelaial JOA G )l @il (st )

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 €committee as they
may think fit and such person or €Ecommittee
aforesatd- shall in the exercise of the powers so
delegated conform to any regulations which may
be imposed by the Board of Directors.

st o) 3oV Gadadd s (@) 23 ol Ble) e as
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Article (23)

(23) 33t

The Board of Directors shall have all such
powers and shall be responsible enfor the
interests 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

(A)
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achieve its objectives. Such powers shall
not be limited, unless stipulated in the
Commercial Companies Law or specified
in these Articles of Association or by a
rRResolution of a thethe General
Meeting. The Board of Directors is
further hereby expressly authorized for
the purpose of Article (154) of the
Commercial Companies Law to conclude
any loan agreements for periods in excess
of three years, to sell or mortgage the
Company's real estate or other assets, to
release the Company's debtors and to
conduct conciliation and agree on
arbitration and to file lawsuits and to
settle the same. The Company shall be
bound by the acts of the Board within the
limits of its authority. Regardless of who
a member of the Board represents, all
members of the Board shall ensure that
the loyalty to the CompanyBank and its
interest is given priority to any other
interests whatsoever.

Ao Jagpaie e g Y] Bake pé Cladlall
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058 e (154) sl (al 2 dal a4 e
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(B) 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.

LYY Ol Adlaiall w5l 5 )Y (ulae puzays ()
D WS ALl agiliatie s il sall 0555 Adlall
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The Board of Directors shall form allthe
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 anthe 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 dDirectors 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
dDirectors to verify their adherence to their
assignments.

st BV ulae Lgaaday il Y a8 lalll JiSs oy
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(C) 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
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)
(D) hereof. The Director may not vote on
the resolution concerning such contract or
arrangement.
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(D) The Board of Directors, after consulting
the executive management of the
Company, shall establish issue 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 therein.
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(FE) Subject to fArticle 23(C);-Astiele 27(C);

Dyand-(Ey]-, the and-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
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.

)32 <(g) 23 sl slel e o (2)
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Article (24)

(24) 52

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

Ga JS Coaine ol ol gl e 48580 e wlsill 5a oy
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Board of Directors may not delegate to the
Chairman all the powers of the Board absolutely.

Article (25)

(25) 52l

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 and 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 meetings, according to the
terms set out by the Authority.

o AS Al w5l S el A adlelaial 3y (ulae ey
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Article (26)

(26) 3wl

(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 pewer-ofattorney
or sent via electronic means to attend the
meeting and to vote in his place and, in

@.«;B}mm\)}&gmz)b}[\ odase glaial Q)Sg‘i(i)
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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.

Ge s o) 31Y) Gulae sumal Jema Vs aaly gne
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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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(©)

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
regard.

e e Laial 23ay 281 5 () (23) 53l sle | e ga (22)
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(®)

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

s (udaall Cileldial jualae 48 Qi Gald Jas a2y (9)
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Article (27)

(27) 3l

(A)

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.

Cleldial gan (e 3 )Y ulaa slac] aal s 13) (1)
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(B)

A Director shall also cease to hold office
if:
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i. he dies or becomes of unsound mind or | #M ge ale @y i mual ff alic Jial o ig -1
0th_erw13e 1nf:apable of performing his S cosladl b s Alee
duties as a Director; or

ii. he is convicted of any criminal offence | sokie! 4l 2, 131 V) AieY) 5 a0 Ade day ya ¢l -2
involving dighpnesty or moral turpitude of i) bl 38 (e Tsic e
unless rehabilitated or granted a pardon
by the appropriate authorities; or

iii. iif a final court order is issued proving | “Siobou Gl oo Gl (Sl aSaoaia jaa 1) -3
againsj[ _him relating to th&t—piceves oy AL ALl Jlaxind sela) 5 (il Jleey
committing fraud, abuse of authority or | o e
entering into transactions or deals with Al e Gl e (g sttt kel 5l i
Cconflicts of interest in violation of the | < )l il ol (il sall o) 4y i) S il ¢ 518 LSy
provisions of the Commercial ALl el
Companies Law_or other after-relevant -
laws or regulations.

iv. he becomes bankrupt and for so long as b caelin gl Joaws i ol 5 43ld) lef -4
he fails to regularize his positions; or

V. he resigns by giving written notice to the | 12 S all alu )i Jhd Jlad] G a1 dsaio o Jiiu) -5
Company to that effect; or S il

vi. he is relieved by athe General Meeting; 3l e sanll Lpranll glaial & dnaie (e Je -6
or

vii. his term of office expires and he is not AR Aay a5 4%y sulae B0 gl -7
re-elected.
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Article (28)

(28) 3alall

(A)  Subject to Article 23 (B), the Board of
Directors may from time to time appoint
any senior executives and officers to
discharge such management functions as
the Board shall deem fit (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
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agreement entered into in any particular
case, may revoke such appointment.

(B)  The Board of Directors shall from time to
time appoint a person, other than a
Director, as a 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 Deeree

of Ineorporation (as amended from time to time)
of-the Company; and within the limits of the
objects of the Company set forth in- Article (6)
. ol of tion.
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Article (30)

(30) 3l

The Chairman of the Board of Directors, the
members of the Board and the Executive
Management shall be responsible before the
Company, its shareholderShareholders 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
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the relevant meeting pursuant to Article (26) (D)
of these Articles of Association.

Article (31)

(31) B2l

(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.
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(B)

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

proeceudres-adopted by the Company and
in accordance with the applicable laws.
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One or more shareholderSharcholders
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
suspensionpassing of a Rresolution where
such shareholderShareholders believe
that the affairs of the Company are, or
have been, conducted to the detriment of
the interests of all or any of the
shareholderShareholders, or that the
Company intends to do or omit to do any
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act that may cause damage to aany

shareholderSharcholder.
Part Five ol S
General Meetings doa ganll dmaal) @
Balall
Article (32) (32) &
A General Meeting of the | odae (e 3520 o el (paalall dpagac duman 2iad

sharehelderShareholders 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_date-place-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-medern-electronic means. All General
Meetings shall be held in the CityEmirate of
Dubai.
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Article (33) (33) 5

(A)  Every shareholderShareholder shall have | 4 seall maall Cleldial )pmn & Gall palue I ()
the right to attend General Meeti.ngsef—the Jalay 51 g 220 8 Gall Al (58 LS cpaalal
sharehelders—and shall be entitled to a ) .
number of votes equal to the number of LeSlas A el 2e
shares that he holds.

(B) A sharehelderSharcholder may delegate | s (x JAT Ladd sl aie (st Of aaluall jsas ()

any other person, other than a Director, to
attend a General Meeting in his place.
Such delegation shall be valid only if it is
in 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

Lmanll Clelaial | saany a il YY) (ulas sliac
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Shareholder in such capacity shall not
exceed 5% of the Company's capitalthat

the delegate represents in such capacity
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shat-not-execed-five pereent-3%yotfthe
R

(C)  Legally incapacitated persons shall be (Ot AN gliae Leaadla s AdaY) aals Jins ()
represented by their legal representatives.

(D) The instrument appointing a delegate | 4 s Jiaall (uad ol o2 Jiaill dins (555 Of G iy ()
shall be deequ to confc?r authority £0 | il alacai¥l o ol oy gul) e 3l Jredll il
demand or join in demanding a voting. ) )

gl

(E)  The Authority, the Central Bank and the | Ji) daisall &uell 5 (5 S jyall o jadd) s Luell 5920 (5)
Competent Authority may send one or glial jpmal Gulldl ol e SIS aaly
more controllers to attend a General o i i
Meeting, but shall have no right to vote at | €<= o “usal Ga 053 085 o sandl dpnand
such General Meeting. A el Lnaall

Article (34) (34) 32
convene-and-attend-General-Meetingsat | {11 1. oonny LU S el s e gaall
Directors shall appoint according to these ! ~ :
Articles—ofAssociation—and—apphicable | i el Lpanll plaial die Lo Gaaaliall apen 3l 52
law—and-—regulation; Usnless all ef-the L 3 - i P )

=~ S 3 el 4;1;}\ 2 |3 d)a
shareholderShareholders  approve to < el o O e 2

convene the eenvening—of—a—General

Meeting on shorter notice and without the
requirement for newspaper publication
(in which case a General Meeting may be
convened in such manner as approved by
the shareholderShareholders), anysueh
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 prepaid 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
shareholderShareholder whose name first
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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, shall—nelade—the
agenda of the General Meeting and
rematning—the rest of the information
required mfermation-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 (35)

(35) sakall

The Board of Directors shall decide the agenda
for General Meetings except for those General
Meetings convened at the written request of
sharehelderShareholders, the Auditor or the
Authority, pursuant to Artieles-Article (42) (A);
Brer(Sror(D)of these Articles of Association
where those requesting or convening the
General Meeting shall determine the agenda.
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Article (36)

(36) 3akall

The shareholderShareholders 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 of-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
himthe delegate —and the name of the#
Shareholder he represents—helder, provided
hethe delegate -produces his form of delegation.;
] ]g e ook s c holding
General—Meeting—virtually. AThe
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sharehelderShareholder or his delegate shall
may be given a card to attend a meeting on
which the number of votes he can cast whether
as principal or by-sueh-as a delegate is written.

Article (37)

(37) sakall

(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.

Lprand) alaail dsial o 4865 a5l Clail) e s (1)
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(B)

If within half an hour from the time
appointed for a General Meeting a
quorum for the purposes of the
Commercial Companies Law 1is not
present, it-should-be-ecalled-for a second
General Meeting should be called which
shall be re-convened after a period 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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(©)

Every sharehelderShareholder present in
person or by his delegate shall have one
vote for each share of which he is the
holder. In the-case of joint holders, the
vote of the sharehelderShareholder
nominated by them shall be accepted to
the exclusion of the votes of the other
joint holders. Any corporation which is a
sharehelderSharcholder 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
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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
sharehelderShareholder. A vote
demanded on the election of the chairman
of a General Meeting or on a question of
adjournment shall be taken forthwith. A
vote on any other question shall be taken
at such time as the chairman of a General
Meeting directs.
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Article (38)

(38) sakall

(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
chaired 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
shareholderSharecholders to chair the
meeting during the discussions.
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(B)

The Chairman shall appoint a rapporteur
for the meeting and two vote
counterstelers to count the votes,
provided the General Meeting approves
their appointment.
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The Company shall cause minutes of
proceedings at each General Meeting to
be drawn up, to include the names of the
shareholderShareholders attending or
represented, the number of shares held
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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 vote counters teHers—of
the meeting and the Auditor.
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Article (39)

(39) sl

Votes shall be cast in the way to be decided by
the chairman of any General Meeting, unless
such General Meeting decides a specific way for
voting. Voting shall be secret in any case
regarding electing Directors or removing them
or questioning them.
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Article (40)

(40) 3l

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 (41)

(41) 33

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:

(A)

(1) 1f (30) thirty days have lapsed from the
date specified to convene the meeting
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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 one or more &
shareholderShareholders er—mere_jointly
representing ten per cent (10%) or more
of the Company’s capital.

If the Chairman of the Board or his
replacement is failsed to call aeall 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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(B)

The Annual General Meeting shall be
held particularly to receive and consider
the following matters to-take-a—decision

e e
(i) Board of Directors’ report
concerning the Company’s

activities and its financial position
during the year and the Auditor’s
report;

(i)  the balance sheet and profit and
loss account;

(iii) the election of the Board of
Directors if required;

(iv) the appointment of the Auditors
and fixing their remunerations;

J.ma.:ﬂ_é;j_c,_&:. ng.\...d\ A_uxj.ud\ Mu;l\ &LA.'A\ Js:u (g_a)
3 A ,A_ﬂ\_ﬂ\ J}AY\ M\JJ} e)\.u.uy
i R |
La 38 a5 Al el e 3 Y udae 8 (1)
¢omaall p yEi g daudl DA &LA\

¢ ilaall s 7L s 5 A sandl 4330 3l (2)
¢eLaBy) die 5 )JaY) Galae sliac] Cilaml (3)
tagbadl 3paa s Clluall B (i (4)

el LY s ol 3,1Y) Gulas s i (5)

tAaie agul ol a8 Cilay ) 5 CilS

45




(v) the proposals of the Board of
Directors concerning the dividend
distribution whether cash dividend
or bonus shares;

(vi) to consider the proposals of the
Board of Directors concerning the
remuneration of Directors and
determining such remuneration;

(vii) to releaseing 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: Oor dismissal

them from their positions; and

(viii) any other matter which under these
Articles of Association or the law

ought to be transacted at an Annual

eliacf 3lilSa (Lay 5 oY) Gulae Cils yiia 3 Ll (6)
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General Meeting.
Article (42) (42) sl
(A) In addition to the Annual General | 5% 3 s sinll L genl) Lnaall glaial ) A=Y ()
Meeting, the Board of Directors may | i, %L e geall dumeall g Laial die )5 la¥) s
convene a General Meeting as the Board .
may deem fit. Lalie Gl
(B) A General Meeting shall be convened by | WIS 31a¥) Galas U8 (e e sanll Linand) g laia) Sixiy ()

the Board of Directors whenever one or
more shareholderSharecholders 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
shareholderShareholders  makes an
application for a General Meeting to be
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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
Auditor. If the Board fails to issue an
invitation to convene the General Meeting
within five (5) days of receiving such
demand, the Auditor shall issue such
invitation and the General Meeting shall
be scheduled for a day which is at least
fifteen (15) days, but not in excess of
thirty (30) days, of the date of such
invitation.
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Article (43)

(43) 52

Subject to the provisions of the Commercial
Companies Law, and the resolutions
implementing it, these Articles of Association
and except for  the increase in
shareholderSharcholders’ liabilities, the
Company may, with the approval of the
Authority;—the—Cempetent-Autherity and the
Central Bank amend the Memorandum of
Association or the Articles of Association by
way of Special Resolution.
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Article (44)

(44) 52

a) Subject to the provisions of Commercial

Companies Law and these Articles of
Association, a General Meeting shall have
competence to review all matters relating to
the Company. The General Meeting may not
discuss matters that were not entered in the
agenda. However, the General Meeting shall
have the right to discuss serious matters that
are revealed during the meeting. If the
Authority or a sSharteholder or number of
sharehelderShareholders 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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(b) Listing an item in the agenda of the General

Meeting before the General Meeting but after
the publication of the invitation:

The ShareholderShareholders 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
of
representing

submitted by a number
sharehelderShareholders;
five per cent (5%) of the CompanyBank’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;
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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
SharehelderShareholders 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 Authority SEA 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.

(c) Listing an item in the agenda of the General
Meeting during the General Meeting:

The shareholderShareholders 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 sharehelderShareholders,
representing_ten per cent (10%) of the

CompanyBank’s- capital or more;

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

implementation thereof;

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

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

The chairman of the General msMeeting 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:

a-

b-

If the resolution required on the new item
is a Special Resolution of the General
Meeting.

If the new item relates to the dismissal of
all or some of the members of the Board of
Directors.
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(d) Subject to any other requirements required
by the Commercial Companies Law, the
General Meeting may, through a Special
Resolution, decide the following actions:
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1. Increase the share capital or reduce the share iy gl JW ly saly L1
capital.

2. Dissolution of the Company or its merger coal A ke S aa) a2
with another company. )

3. Sale or disposal etherwise-disposing of any | sLas Copatll Jf 258l a4 culs gy0e o an .3
business of the Company. .1

4. Extension or reduction of the term of the Jealdy) o A<580 s ana L4
Company.

5. Issue Sukuk or Bonds by the Company. ASEN U8 e Clain gl A€ea a5

6. toTo allocate a percentage of the annual profit | 1idl ZLY o Lsadl 7L e s Ganads .6
or accumulated profits for social ) ' . G i ;

. . 9518 e (244) solal) AlKSY b g duradinall Al g5unall
responsibility in accordance with the G518 e (244) S
provisions of Article (244) of the Sl
Commercial Companies Law.

7. Subject to the approval of eensent-ef-the | 1l aall Wl Jailly Guull) Se Joas .7
Authority; and the Central Bank—and-the ) -

2 — ) ,.” ; . \ . n “e ‘ *»-‘ ]!5‘
relevant—authorities, to amending the SOl ey Faell BBlse 2
Company’s Memorandum and Articles of remided)
Association.9—Partictpation—of-astrategic
or-these Artieles:

8. In case the Company sells fifty one per cent | (%51) 5Ll (sueds 3nls dps g 3580 4 2ic .8
(51%) or more of its assets (its holdings) . et . : et

) . ) ’ ) didae S| ¢ | ) e S

whether the sale will take place in a single e & . e (lh25251) Léj}a Ge 818
transaction or through several transactions, | P& iy Qliia sae PA Ga ) Baaly dbbay i
within a year from the date of the first deal ¢dalan ol dda Jgf die jo)li (e dins
or transaction.

9. Participation of a strategic ¢ il by Jeds .9
shareholderShareholder. ) )

10. Convert the cash debts into shares in the AN Jlansly (& aged ) Laaill Gl digas 10
Company's capital )

11. Issue employee incentive scheme by | ¢l .gul e 4580 Jidage juisd maliy jlaal .11
owning shares in the Company. )

12. Add a premium to the share’s par value. e o agell duan¥) Al ) laa) sl dila) .12

agoll La) el Lo lacal aad
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13. Incorporate the reserve into the Company’s A Je oy 4 laaY) 7l 113
capital. S

14. Split the nominal value of the Company’s A agud Laan) Aol d33a5 .14
shares.

15. Company transformation. a8l Jga3 .15

16. Extend the liquidation period. (bl sae A .16

17. The Company buying its own shares. tlgagn 4S50 olys .17

18. Any other matters in respect of which the | 1.1 8l gl g Gl a3l eyl & .18

Commercial Companies Law requires the
issuance of a Special Resolution.

coald DI )

Article (45)

(45) 52

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
sharehelderShareholders including
sharehelderShareholders who oppose any such
Resolution and sharehelderShareholders absent
from such General Meeting.
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Part Six clall i

The Auditor S o
Article (46) (46) 3Ll

The Company shall have one or more Auditors,
who shall satisfy the eligibility criteria set out in
the Commercial Companies Law, to be
appointed at an General Meeting to hold office
from the conclusion of that meeting for one
renewable year until the conclusion of the next
General Meeting following thereon (at which
Meeting their appointment may be renewed),
and shall fix their remuneration. Such
appointment and the discharge by the Auditor of
his duties shall conform to the applicable laws
and regulations for the time being in force. The
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shareholderShareholders 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 General
Meeting next following thereon, but he shall be
eligible for re-appointment. 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 fores 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.

Aid s amlay 8 4aK) dgy Akl aly o)) Gl
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Article (47)

(47) 3

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 (48)

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

(A)

(48) 32
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Annual General Meeting and send a copy
thereof to the Authority and the
Competent Authority.

(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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Part Seven
Financial Affairs of the Company

) L)
Ayl Adlal) ¢ g'gdl

Article (49)

(49) 3

(A)

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 of 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.
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(B)

The financial year of the Company shall
commence on 1 January and end on
31 December each year.
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Article (50) (50) 3akal

(A) The Board of Directors shall prepare a | A&l blii e & slel ash ol 51Y) Gdae e ()
report about thg Company’§ activiti.es L3 Al 8 3 L LSS e e Al diud) (DA
during the financial year and its financial S o L
position at the end of such year and any oY) el 2 5Be w558 s
proposed distribution of the net profits.

(8) The Board of Directors shall prepare | 4 JS ge clluall el a g ol 311 Gdae e (@)
accounts for every financial year ot AT 3 8 LS da ganl) Al jaddl Gl a Ly clle
including the balance sheet as at the last ) .
day of such year. el O

(C)  The accounts of the Company shall be | 4xslaall Clujlaadl a8y 48,41 Cllua dlae) o (g)
prepared. in acgordance . with | 5 clall o s o oty A5l el
linternational Aaccounting Ppractices and o o L
Sstandards. Such accounts shall give a LS Ll Lealily 4S80 Al o Balias Aika
true and fair view of the profits or losses | s al clllic GV Jua oy L) Gl 4 4
of the Company at the end of the financial c kel w e s :

. e Jsenall Ldai¥l 5 sadadl) oy 5ldl) G Lile (o gaia
year and shall comply with any other
requirements of applicable law and those (XAl Gl s el U8 e
prescribed by the Authority and the
Central Bank.

(D) The financial statements shall be | J8 (e sis dalldl bl e 46) sall s ()
approved and signed by the Directors or 5 ] Sy s ) dae el
the Chairman. In addition, the Auditor 0 TR ST —F
shall approve and sign such financial | &8sl 4880 sall B8aell Je s (SN ALY
statements. Addlall il e e

(E)  The accounts for the financial year shall | 0 (s 4l 4l Clluall daal yo a3 () Cany ()
be reviewed by the Auditor, who shall Lo oo . .

’ i Alacly Al clluall g8aa
prepare a report on them. Such accounts i Lk e bl os gl S &
shall be approved by the Board of | s,0Y) (udae J8 (0 Gllaall oda o 46) sl
Directors and presented to the Annual 5 " , .

X . ) A gend) dazaadl e laial DA oo
General Meeting together with the go gl Rpm el £ ¢ P L e
Auditor’s report within four (4) months | Jesl (4) dx)l Oeme & Glluall G8aa p 8
from the end of the financial year of the ce e .. e
Company. 45);4“ @LAS\ FRTM{ ;'«L@_\.I\ @‘)Li %)
(F)  The Company shall provide the Authority | faisall cilgall s Luell g3 4,80 e g (5)

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 preparation,
presentation and declaration of the
accounts and any proposed appropriations
to be made.

Clllaie s clgaa sl JUY! AL ey (0)
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(H)

The annual balance sheets and profit and
loss account shall be published in two
daily local newspapers, one of them in
Arabic, within fifteen (15) days of their
approval at the Annual General Meeting.
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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 (51)

(51) 33l

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.

S e Wi 2o oY1 5 sl Rl (e oy

Article (52)

(52) 33l

(A)

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

g aad 2 ASal Adlall 4l ~L Y & 5 (1)
;S il e ellyg o AN Callsall 5 il 5 juaall

(i) ten per cent (10%) thereof shall be
deducted and set aside by way of legal
reserve, provided that such deduction
shall cease when the total amount of
such reserve shall aggregate to fifty per

33033 A L L (10) 3 ke o (1)
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cent (50%) of the paid up capital of the
Company, and if such legal reserve
decreases, then such deduction shall be
resumed;

Sl laaYl (el 13) 5 ¢ shaall 4S il Jleul
UYL 83 gall (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 a Reselution
resolution being passed by a 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 General Meeting by
a proposal to be made by the Board of

Directors;
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(iii) 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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(iv) the balance remaining of the net profits
shall either be distributed among the
shareholderSharcholders 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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(B) Any dividend, interest or other moneys
payable in cash in respect of shares shall
be paid to the holder (or, in the case of
joint holders, to the joint holder who is
first named in the Share Register), or as
the case may be, to such person as the
holder or joint holders may in writing
direct in  accordance  with the
requirements of the Authority and the
Financial Market where the Company’s

shares are listed.
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Article (53)

(53) sakall

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 as dividends among the
shareholderSharecholders. But any amounts in
surplus over the percentage fixed in Articles
52(A) (i) and 52(A) (ii) shall be distributed as
dividends ento the sharehelderShareholders in
non profit generating years to-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 (54)

(54) 33

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 Rresolution issued by the
Authority concerning the Governance of Public
Joint Stock Companies), shares of profit shall be
paid to the shareholderShareholders at the time
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and—n—the place decided by the Board of

Directors.
Crall) )
Part Eight ) Jladiy) g cile )
Disputes & Notices
Article (55) (55) 3
(A) Any Resolution passed at a General | “eseall dmasll Go oy 18 ) e i ¥ (1)

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

ofthe-convening-ofsuch General Meeting

was convened.

dae elac] aia diad) Algpad) s dagin
ijlen A agie a8 Gl eladY) Cuw 3lY)
B 4 gsmall Cagall dadll (S 135 agualiaial
3IY) ulae (e s dpesesll dmaall o (ym e
Ll s pual) 500 G eadle Ciialiay cililual) Giae
e garll dpmand) Gl alaad) F HU (e A (aaay ol

(B)

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

odae slacl ) Goguial) dedll IS 1Y) el aa s ()
A 5 susall (5 5o Ja Dl (dilia Ay a JS 5 )l0Y)

A gandl (5 5ol L sy )

(C)-

All notices sent by or to any person shall,
except for the notices to attend the
General Meeting set forth above, be in
writing and within the time limits
permitted by the Commercial Companies
Law.

he Lo el padid g J8 o el gaes Jui (¢
wilel e (a gpaidl A sanll duzaall ) ganl Sl ge )
056 e U Al aall ey Gha QU

LlS Al

(dD)-

The Company may send any notice or
other documentation under these Articles
to any sharehelderSharcholder or Board
member by any of the following means of
communication as the same may be
determined by the Company in its sole
discretion and as such may be permitted
by the relevant authorities from time to
time:

oA @l Gl sl lady) 4a sians o 4S80 s (2
b 5,1 ddae gme ol aalise (ol I pUaill 138 Con s
Uida 48l La i all 4l JasV) Jila s (e Alaass
e Al Glalid) e 4 Fled) o WSy llaall La s

LAY (s

59




(1) By registered mail to the Board member’s | usdas sae sl aaluall (lsie N Jassall 2540 (1)
or shareholderSharcholder’s registered S ¢l 50
address; )

3Y) Galaa e gl aaludl Glsie ) alludy (2)

(2) By hand delivery to the Board member’s ” |
or shareholderSharcholder’s registered S eds
address; or Aalall Ay Y bl I G 38y 3ol (3)

(3) By electronic mail to the Board member’s Opaaluall y palaall slachy
or sharehoelderShareholders’ email
address.

(4) All shareholderSharcholders present | o S5 sl Abal G palall Graaluall s iing (4)

personally or by proxy at any General Meeting
of the CompanyBank shall be deemed to have
received notice to attend the General Meeting or
any adjourned General Meeting thereof and the
business of that General Meeting.

) guand 5 geall | salivd agily clidS Al da genl) dpeanll

Part Nine
Dissolution and Liquidation of the Company

o) )
Ltdeatlp 450 Ja (B

Article (56)

(56) 52l

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

Al Jas iy pladll clSHal o 8 Aal DAY (s
Al Gl

(i) the expiry of the term provided for in
these Articles of Association, unless such
term is renewed in accordance with the
rules provided in these Articles;

Al Le ol el 13a 6 saoaall saall cle) (1)
il 13¢50 ) ac ) gall lauda saall saas

(i) the depletion-fulfilment of the objects for
which the Company was established;

T e RSl o 52 i) <L) ()

(iii) the loss of all or most of the assets of the
Company, so that the investment of the
balance shall not be economically
profitable;

Ly G Lgalane ) 4S8N J) gl aen &M ()
Lane Tletind (AL latin

(iv) merger in accordance with the provisions
of the Commercial Companies Law;

Ag el Syl o 9l alSal a5 2l ()

(v) a Special Resolution is passed at a General
Meeting to terminate the term of the
Company; or

day Legandl dmaall e Gala 1A saa (o)
A,
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(vi) The issuance of a judgment to dissolve the
Company.

AS A day Pl oSas0a ()

Article (57)

(57) skl

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 er—annual financial statements
invite the General Meeting to pass a Special
Resolution to dissolve the Company prior to the
expiry of its term or to continue-in the activity of
the Company.

Dradl Ll Gl ) Caal S0 jial) A< 580 jiled caly 13
Gl e Lagy 06 (30) IS 3 1Y) Gdae o an g
3500 Ayl ol A5 ) Q318 e Al Fladyl
Ji 4,8 Jag ala )3 AASY 3 daa ganl) duxaall

Lelalin s il 3 Wl yaind i Led dasall JaY)

Article (58)

(58) sakall

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

Al ey 3 jladl) IS il o5l LAl Ble) j ae
sae elgiil die (g S el Ciyadlly daiall cilgalls
Amaall Gt daadl JaY) J8 Wl Ja 8 ) AS,a
Ay )Y (s b o el pala ) 58 4 ganll
il ity agibalu 2aais ST ) Lias cpaty Lpail
e gan) Amaall laSia Wl cptadll cpais s oY) Galas
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Part Ten eilad) i)
General Provisions 4l alkal
(59) sakall

Article (59)

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.

k_\lhg_)—nig;iM&g&\.&'&)\d‘g\@udwi}&\)\)ﬂ)ﬁij
Alia (S ol 135 el Gava Jan 5l 388l 4 o 58
Gl allaill 138 8 ) 38,80 Guls die 8y pa a
8 AN o Ay 5oy Galae J8 (e eY) Gl dan

Aaals Al b o) Aasae dman

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 sharehelderShareholders
thereof to the same extent as if they respectively

uau:{y\ a5 AS ) alu) Gl umu\ sie a3k
&}é‘&&ﬂ\éwmonﬂ\‘)‘wm\
AR g Sl Iy e a8y agia SIS () J LS

had been signed by each
sharehelderShareholder.
Balall
Article (60) (60) 2
(A)  Without prejudice to the provisions of the | wa ¢salall s3a (e 460 3l A&l JMAY) a2 aa (1)
second paragraph of this Article, all | {11 i< oy e 2t ot 3 ginl) pen (55
contracts on behalf of the Company shall | L
be in writing under the Common Seal of | **' bl b i oy Sl colall RS8N iy iy
the Company or executed in such other DAY g e i ) B laY] udaa saaay
manner as the Board of Directors may
from time to time by resolution so
determine.
(8)  All contracts in the ordinary course of | @l Jeall joul 4slhaall 3 5iall mes adsi o) ang ()

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

Gl paan elaip Jiiy iy a8 8 O aagy LS
Jasatll 5 J shaill ALLEN Colaind) s V) sall g ¥Ls))
Ao gad)l Jisal e CVlal) amas agnd )
S5 (g e IaY) Galaa o) R (s2) Casluly g AS il
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from time to time by resolution so
determine.

Article (61)

(61) B2l

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.

ot ¥ o oLl A ) i Taim gy 5,01 el i
Gy 4de DR gelaall e ala (i s W) Jarieg 0
Uy Tad e alall 2S00 230 aaid 3y atise JS (5655 0
ool el 5 sl s pme J e sl 0l 13 Gulaa (5 gune
Cilaa peiiny (oAl Galddl de sana ol padd B e

oAl 1315 1Y)

Article (62)

(62) 2l

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.

OSe JS 7 s danial 55 ) gy Lgan) 3la3 (o)) 45,00 e
o5 e geal s JSG au¥) 138 s Cang g Lellae 48 Ul 5

Article (63)

(63) 52l

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

anl ae "lale Aaalise AS,0" 3 ke Wiy o 8 G Gy
il s @l aall WS A die 13k Vo6 jaS AS,4)
A8 aul desd G @l il clible Yl
iy LS 48,30 e 5 abiall calilSdl 5 s A Y clativdl

AS AN i ) a4 ) g ddla)

Article (64)

(64) 3

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,

e elimel s agilip 3 0Y) alae ity asm O o
Sy cplelall s il gl B85 o aal s 291 5y
A5 3mae (51 il AS ) il s 5 (g0 SMalS Ly g 4S50
S sl L o8 (L 5y (A Ailind) 4 5 pusal) DIAY)
O ey Jadiy 5) A Guins pgilanl 5 2 ol olaly dlia
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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.

Ao sana i (e oAl A0 Gl o Aals 3<L5 Y Al
o 4 Vs s ) 3 saal 5 e a1 eclS
claall S e AS Al agiaget WS (4\_\.\:.&:' Joas il
s Alae ol o AaiiS L sakyy ) Cay jlaadll

Lad elld Gaay o cldUae of duibad Ciledja) o (s sea
Al 03 ¢ ran (450 @l Jadiy5) 0 S5 B Lay 3l

(peie il agd g1 ) et ag i s

Article (65)

(65) 3wl

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

5 () aUaill 138 5 il die (e day BlanY) &5
Al (& BN s 8 (1) dlagile 1ok @Dl
lele (add (gl g ULY dalie 0585 Gl AS 5l s )l
O (2) 5 485l eyl ol sall el oL il Y1 288
o) Ju i O (B)5 AS AU (i Y ad gl (o Lo i o

eyt e oSy galb/anlla e sy aaluall

Article (66)

(66) 3Ll

The Company shall comply with and abide by
all the provisions of the applicable laws and
regulations for the time being in force in the
Emirate of Dubai (including without limitation,
the provisions of the Commercial Companies
Law and any amendments thereto) and 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.

Ol sl alSal AS sle ) e g Gaadaty ol VI AS il e cany
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Article (67)

(67) 52l

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

13¢d (s 5alasY) Gaill 5 oal) (il G (e ) Jla
‘_.;-’)#J\ uam A gy s‘;_u‘.u‘\j\ eu&.ﬂ\

Article (68)

(68) 33k

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

Ol anaiy W Ty iy, cwluY) aUail) 1 Jadiay
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