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FIRST ABU DHABI BANK I8 ol d
Public Joint Stock Company Lule Aarlons 35,5
ARTICLES OF ASSOCIATION rabai) oL
CHAPTER ONE 4 L
INCORPORATION OF THE BANK Sl ki

PREAMBLE:
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FIRST ABU DHABI BANK Public Joint
Stock Company (formerly known as
National Bank of Abu Dhabi Public Joint
Stock Company) was established on
13/2/1968 by an Emiri Decree issued by
H.H. The Ruler of the Emirate of Abu
Dhabi. These Articles are prepared
pursuant to the Companies Law and the
Central Bank Law in accordance with the
terms hereinafter determined.
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Article (1)

(1) satall

In these Articles of Association, the
following terms shall have the following
meanings, save where the context
otherwise requires. In case of undefined
expressions in these Articles, the
definition of such expressions contained
in the Companies Law, the Governance
Guide, or the Corporate Governance
Regulation for Banks shall be adopted. In
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case of contradiction, the definition that
has to legally prevail shall be adopted:
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“Country”: means the United Arab
Emirates.
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“Companies Law”: means the Federal
Law No. (32) of 2021 in respect of
Commercial Companies and its
amendments.
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“Central Bank”: means the Central
Bank of the UAE.
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“Authority”: means the UAE Securities
and Commodities Authority (SCA).
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“Competent Authority”: means the
Department Development Economic,
Abu Dhabi.

Al a8y Aamll 55 tAaidall dlal )
- s Bylaby

“Market”: means the Abu Dhabi
Securities Exchange (ADX), where the
Bank’s securities are listed.
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“Board of Directors™: means the Bank
Board of Directors.
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”Special Resolution”: means the
resolution issued by a majority of vote of
shareholders owing at least three-
quarters of the shares represent at the
General Assembly of the Bank.
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“Cumulative Voting”: means that each
shareholder owns a number of votes
equal to the number of shares owned by
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him, where he votes for one candidate for
the Board membership, or distribute the
same among the candidates he selects,
provided that, in no case, the number of
votes given to the candidates selected by
him shall not exceed the number of votes
in his possession.
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“Central Bank Law”, means Federal Law
No. (14) of 2018 concerning the Central
Bank, the Organization of Financial
Institutions and Activities as amended,
updated or replaced from time to time.
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“Governance Guide”: The Governance
Guide issued pursuant to Board
Resolution No. (03/R.M) of 2020 issued
by the SCA 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”: the regulation issued by the
Central bank pursuant to circular number
83/2019 concerning Corporate
Governance Regulation for Banks as
amended, updated or replaced from time
to time.
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Article (2)

(2) b3t

The Name of this Company shall be:
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FIRST ABU DHABI BANK (Public
Joint Stock Company) hereinafter referred
to as the "Bank".
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Article (3)

(3) ala

The Bank's principal registered office
shall be in the City of Abu Dhabi in the
Emirate of Abu Dhabi, United Arab
Emirates. The Board of Directors may
decide to establish branches, offices or
agencies for the Bank within the United
Arab Emirates and abroad, subject to the
provisions of the Central Bank Law.
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Article (4)

(4) 83k

The determined term of the Bank is One
Hundred (100) calendar years; starting
from the date being recorded in the
Commercial Register with the Competent
Authority, and be automatically renewed
for successive and similar periods, unless
otherwise a special resolution of the
Annual General Assembly is issued to
amend or terminate the Bank Term.
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Article (5)

(5) 33

The Objects for which the Bank is
established are:
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To carry out for its own account or for the
account of third parties all banking and
financial transactions permitted under the
prevailing laws and the laws in force from
time to time without any restrictions or
limitations and to transact do and deal
with all matters in connection therewith or
incidental thereto which may be
considered to be within the usual activity
of commercial banks in accordance with
locally and internationally recognized
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principles, customs and rules including the
Islamic banking activities in compliance
with the principles of

Shariah, as permitted under the laws of the
UAE. The Bank may carry on all acts and
transactions necessary for the realization
of the said objects without any limitation
and in particular:
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1. To carry on all acts and transactions,
conclude all types of contracts and
agreements which may be relevant or
necessary for the attainment of its
objects, or such other acts,
transactions, contracts and
agreements which may assist the
Bank in realizing its objects, increase
the value of its assets, properties or
rights or realize higher profits
whether directly or indirectly subject
to the provisions of Central Bank
Law.
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2. To receive and accept funds as
deposits whether on call terms or
upon notice basis.
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3. To employ loan bonds or deposit
certificates for use wholly or partly
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Federal Law WNo. (4) of 2000
concerning the Emirates Securities
and Commodities Authority and
Market, and the provisions of the
Central Bank Law as well as all
regulations issued in implementation
thereof.
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22. To carry on, perform and execute all | y: ¢ Y el dadas 23
acts and things which may be o _ o
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the account of third parties subject to
the provisions of the Central Bank
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Law, the prevailing laws and
customs.
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29. To carry on all the permitted Islamic L Al LA e Kusfas. 29

banking activities in compliance with
the Shariah principles as permitted by
UAE laws and the Central Bank
regulations.
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CHAPTER TWO Sl L
CAPITAL OF THE BANK i) Ja gl
Article (6) (6) 53la

The share capital of the Bank shall be
(AED 11,047,612,688) Eleven Billion and
Forty-Seven Million, Six Hundred and
Twelve Thousand Six Hundred and
Eighty-Eight distributed
amongst Eleven Billion and Forty-Seven
Million, Six Hundred and Twelve
Thousand Six Hundred and Eighty-Eight

Dirhams
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(11,047,612,688) shares of One (1) UAE
Dirhams each, all are cash and fully paid-
up shares.
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Article (7)

(7) 32ka

All Bank shares are nominal and the
ownership of United Arab Emirates
nationals must not be less than 60 per cent.
of the capital at any time.
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Article (8)

(8) 82t

The shareholders shall not be liable for
the commitments of the Bank except to
the extent of the shares they hold.
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Article (9)

(9) 8

The ownership of a share implies the
acceptance of the Bank's Articles of
Association and its General Assembly
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resolutions.
Article (10) (10) 52t

A share shall not be divisible. Agpaill QB e agul
Article (11) (11) 54

Each share shall entitle its holder without
discrimination equal share with other
shares in the ownership of the Bank's
assets and the dividends distributed in the
manner hereinafter provided.
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Article (12)

(12) 8sa

The Bank follows the laws, regulations
and resolutions in force in the financial
Market where listed, in respect of the
issuance and registration, trading, transfer,
and mortgage of the Bank's shares, and
arrange any consequent rights. No Bank
share shall in any way be waived, disposed
of, mortgaged, if such waiver, disposition,
or mortgage would violate the provisions
of this Articles of Association.
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Article (13)

(13) 5aka

The heirs of a shareholder or his creditors
may not, for any reason, demand the
distraint of the Bank's books or assets, nor
demand their division or sale in one lot, on
the basis that they are indivisible, or
intervene in any manner in the
management of the Bank. In the exercise
of their rights, they must rely on the
Bank's inventories, its final accounts and
resolutions of the General Assembly.
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Article (14)

(14) 53t

Dividends will be paid to the shareholder
according to regulations, resolutions, and
circulars issued by the Authority in this
regard.
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Article (15)

(15) bsle

(A) Subject to the provisions of the
Companies Law and the Central Bank
Law the capital of the Bank may be
increased by (i) issuing new shares of
the same nominal value as the original
shares, and the Bank may decide to
add a share premium to the share par
value and determine its amount or
grant a share discount on the share par
value of the shares as permitted by the
Companies Law; (ii) by capitalisation
of the Bank's reserve; or (iii) by way
of a conversion of convertible bonds
or Sukuk. The capital of the Bank
may also be reduced subject to the
provision of the Companies Law, as
amended.
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(B) The new shares shall not be issued at
a lower value than the nominal value,
but if they are issued at a value higher
than the nominal value, the difference
shall be added to the statutory reserve
even if the statutory reserve exceeds
half of the capital.
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(C) The increase or reduction in the
capital shall only be effective by
approval of the Central Bank and
Authority, under a special resolution
of the shareholders pursuant to a
recommendation by the Board of
Directors, and after reviewing the
auditors’ report.
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(D) In case of reduction of capital, the
resolution shall mention the amount
and method of such reduction. In case
of increasing the capital, the
recommendation shall mention the
amount of the increase, shares
nominal value and the eligibility of
old shareholders to participate in the
subscription to this increase.
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(E) New shares shall be distributed to the
shareholders who provide
applications for subscription to shares
pro rata to the shares held thereby,
provided that no shareholder shall be
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allocated a greater number of shares
than the number of shares requested
by them. The remaining balance
shares shall be distributed to the
shareholders who have provided
applications for subscription for
shares in excess of the number of
shares held by them, provided that no
shareholder shall be allocated a
greater number of shares requested by
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them. Any balance shares thereafter
shall be offered for public
subscription, in accordance with such
controls as determined by the
Authority.
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(F) Notwithstanding the pre-emption
right to Shareholders, the Bank may
under a Special Resolution increase
its share capital by the entry of a
strategic partner as a shareholder in

the Bank according to the provisions o y L ) )
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employees share option scheme, or to

convert the Bank’s debt, bonds and | (g Jasadl ol Sl jaligal Suin3 agad
instruments into shares thereat,
Wytay 3 loSaally il gl i

RECR D PR
CHAPTER THREE Sl L)
DEBENTURES sl G b
Article (16) (16) 8ala

Without.prejudice to the provisions of the | ..\ I (S 2l (g8 Al dlehe aa
Companies Law, the General Assembly .

may resolve to issue debentures of any | & (o Shiw jlaal )5 o) il dragad)
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converted into shares.
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(1) The management of the Ban}( shall | ., S Byl alana Sl 5),_,! Ssu (1)
vest in a board of directors| ,
comprising of eleven (11) members, | Lrasdl agadlsi lpzae (11) Jde (53
who, subject to Article (148) of the | 4 1l | s el |
Companies Law, shall be elected by 9 =Sl el iy Laasesd
secret ballot using Cumulative | (sl (e (148) salall 2lSa) slehia ps
Voting. In all cases the majority of the y . R
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All members of the Board shall be
Non-Executive Directors. At least
one third of the members of the
Board shall be independent
members who have practical
experience and technical skills to
serve the interest of the Bank.
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Article (18)

(18) zaw

The Board is overall responsible on the
management of the Bank including the
establishment of robust corporate
governance policies and processes
commensurate with its risk profile and
systemic importance. The Board is also
responsible for approving and overseeing
implementation of the Bank’s risk
governance framework and the alignment
of its strategic objectives with its risk
appetite. The Board shall ensure
compliance with the Governance Guide
and Corporate Governance Regulation for
Banks, and shall supervise the
implementation of the internal governance
frameworks and policies as well as the
promotion of corporate and governance
culture among the senior management and
different Bank’s departments.
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Article (19)

(19) 53

Members of the Board of Directors shall
be elected by resolution of the General
Meeting by means of Cumulative Voting
through secret ballot provided that the
percentage of either the candidate or
elected females is not less than the
percentage required by law, subject to the
approval of the Central Bank before the
appointment, nomjnation or renewal of the
membership of any.  Director. The
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Members of the Board shall hold office for
a term of three years. At the end of this
period, the Board shall be reconstituted.
Members, whose term of office is
completed, may be re—elected. The period
of holding the position of an Independent
Board Member in the Bank shall not
exceed twelve consecutive years,
calculated from the date of his
appointment. Upon the expiration of the
term of office, the Member shall not be
considered Independent.
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The Board may appoint, within 30 days,
members to fill vacant offices on the
Board, provided that this appointment be
presented to the General Assembly at its
first meeting to approve the appointment
or appoint other members by way of an
Ordinary Resolution. In case the Board
did not appoint a new member to fill the
vacancy within the aforementioned
period, the Board must open the
nomination to elect a member for the
vacant position in the first General
Meeting.

elimel cpns o elags B DIR (oY) Lulaalg
s o (ol dsl o183 glan 3l Shal
glial sl (o daaganll Lmaadl o Guaill 138
JUE Cnger phpe Guad sl s LAY
‘éjlghbmsunh‘jlwajd\;‘_fggab
e g cladl HLadl sadl A jelal <)l
Al pme QATY mdill Qb i aladll

Agaganll Lmanll g Laint Jof (8 el

If the number of vacant positions amounts
to a quarter of the original number of
Directors, a General Assembly meeting
shall be called into session within a
maximum of thirty (30) days from the date
on which the last position became vacant,
to elect occupants for the vacant positions.
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In all cases, the new member shall
complete the period of his predecessor.
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Article (20)

(20) 53l

The Board of Directors shall elect, from
among its members, a Chairman and a
Vice-Chairman by secret ballot. The
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Chairman shall represent the Bank vis-a-
vis all parties including the judiciary and
he should implement the decisions of the
Board. The Vice-Chairman shall replace
the Chairman in his absence or whenever
he is unable to perform his duties. The
Chairman may delegate some of his
powers to other Directors.
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Article (21)

(21) 8ala

The Board may appoint a chief executive
officer or a general manager for the
management of the Bank and determine
his/her powers and remuneration. The
Board may also appoint other managers or
authorized agents for the Bank and
determine their powers and remuneration.
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The Board shall form among its members
an audit committee a remuneration and
nomination committee, and may form
other committees whose functions shall be
determined upon formation.
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Article (22)

(22) ata

The Board of Directors shall have all the
powers to manage the Bank and to carry
out all acts required to realize its objects,
and this power is only limited by the
provisions of Companies Law or this
Articles of Association or the resolutions
of the General Assembly. The Board of
Directors may enter into loans for periods
exceeding three years, sell the property of
the Bank, mortgage moveable or
immovable property of the Bank,
discharge its debtors from all or part of
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and make compromise or agree to
arbitration. The Board shall lay down the
regulations in respect of administrative
affairs, personnel and their financial
transactions. It shall also lay down special
regulations to organize its functions,
meetings and the distribution of
authorities and responsibilities.
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Article (23)

(23) 82l

The Bank may by special resolution to
allocate a percentage of the annual profit
or the accumulated profits for the purpose
of social responsibility in accordance with
the Article (244) of the Companies Law.
such allocation should be subject to the
following:
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1. These voluntary contributions are for
the purposes of social responsibility.
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The Board of Directors of the Bank may
implement the staff share option scheme
after issuance of a special resolution at a
General Assembly as per the following
conditions and procedures:
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The Bank capital may be increased by no
more than 5 per cent. of the paid capital
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every 5 years for the purpose of
application of staff share option scheme.
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The Board of Directors shall, from time to
time, determine the number and
conditions of share allocation for the
implementation of the staff share option
scheme.
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The members of the Board of Directors
(other than Executive Managers who are
employees of the Bank) shall not
participate in the staff share option
scheme.

o AL oY) Gulaa clzmel e ¥
eliuly clldy el ‘ad-ui eha s EAL'D.}

Any future issuance of shares following
the implementation of a staff share option
scheme may only take place after being
approved by the shareholders of the Bank.
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Article (25)

(25) aka

The Chairman of the Board of Directors,
the Vice-Chairman, the Chief Executive
Officer or any other Director authorized
by the Board shall have the right to sign
severally on behalf of the Bank.
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Article (26)

(26) 5

The Board of Directors shall convene its
meetings at the Bank's Head Office or in
any of its domestic or international
branches, whenever necessary, by
invitation from the Chairman or upon the
request of two Directors. The number of
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meetings convened by the Board shall be
in accordance with the provisions of the
Corporate Governance Regulations for
Banks.
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Article (27)

(27) bska

A meeting of the Board of Directors shall
not be valid unless attended by a majority
of its members. A member of the Board
of Directors may appoint other members
of the Board to vote on their behalf
provided that no Board member shall hold
at any meeting more than one proxy.
Attendance shall be in person through
physical presence or presence by any
audible means such as telephone, or
visible means such as teleconference,
permitted by the Authority.
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Resolutions of the Board shall be adopted
by a majority of votes of members present
or represented. In case of equality of
votes, the Chairman of the meeting shall
have a casting vote. Voting may not be
made by correspondence.
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A special register shall be maintained,
wherein the minutes of the Board's
meetings shall be entered, and the minutes
shall be signed by the attending members
and by the Board's Secretary. A dissenting
member may have his opinion recorded in
the minutes.
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Article (28)

(28) 5aka

If a member of the Board fails without an
excuse acceptable to the Board to be
present at five non—consecutive meetings
during his term of office or three
consecutive meetings, the Board of
Directors shall pass a resolution
considering him as having resigned.
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Article (29)

(29) bska

The members of the Board shall not be
personally liable for any commitments of
the Bank undertaken in the course of their
duties and within the limits of their
powers.
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Article (30)

(30) saka

(A) The Chairman of the Board of
Directors and members of the Board
shall preserve the rights of the Bank
and work for the benefit of the Bank
with the care of a prudent person and
shall be liable to the Bank, the
shareholders and to third parties for
all acts of fraud, misuse of authority,
violation of Companies Law, any
other law, these Articles, and for their
errors in management.
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(B) Responsibility set forth in item (A) of
this article to all members of the Board
of Directors if the error resulted from
a resolution adopted by consensus, but
if the subject resolution was issued by
a majority; the opponents shall not
assume accountability when they have
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demonstrated their opposition to the
minutes of the meeting, if a member
was absent from the meeting at which
the decision was issued, shall not
waive his responsibility, unless
otherwise proved not to be aware of
the decision, or being aware while
being not able to challenge it.
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Article (31)

(31) Bse

(A) Each Board member having a
common or conflicting interest of his
own, or the Entity he represents in a
deal or transaction submitted to the
Board of Directors for a resolution,
shall inform the Board of the same,
prove his approval within the minutes
of the meeting, and may not
participate in the voting on the
resolution issued regarding this

process.
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(B) If a member of the Board of Directors
failed to inform the Board in
accordance with the provision of item
(a) of this Article, the Bank or any of
its shareholders may proceed to the
competent court to invalidate the
contract or oblige the offending
Member to perform any profit or
benefit realized through this contract,
and to return the same to the Bank.
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Article (32)

(32) satalt

No one of the Related Parties is permitted
to exploit any information comes to his
knowledge by virtue of his membership of
the Board of Directors, or his job at the
Bank in making benefit of himself or for
others, whatever the result of dealing in
Bank and other
transactions, and shall not have a direct or
any entity

securities of the

indirect interest, with
conducting transactions intended to make
a dent in the securities rate issued by the
Bank.

@ Jata of DN @ld GLEYY e ey
@wém&,&wqd@ibﬁh
Gaiad (A i) A il 5f BIaY) e
&b Jalail o culS U opal of Al dalias
LS ccDlalaall (o lajpe g clidl Ll 5heY)
o Bl dabina pgia ¥ 9% of s Y
L b Cililans ol dga gl po Bl 2
5 DA )9 R PU g - QR RN

RE M Us)a..ai

Article (33)

(33) salal

The remuneration of the chairman and the
members of the Board of Directors shall
be a fixed remuneration, which is a fixed
annual amount approved by the General
Assembly. Any bonus or incentive
payments based on the Bank's
performance should be excluded. In all
cases, the remuneration bonus must not
exceed 10% of the net profit for the ended
fiscal year after deducting all of the
depreciation and reserves. The Bank may
also pay expenses, fees, additional bonus
or a monthly salary to the extent decided
by the Board of Directors to any director
if such director serves in any committee,
makes special efforts or performs
additional work to serve the Bank in
excess of his regular duties as a director in
accordance with the policies and
procedures adopted by the Bank and the
applicable laws. Attendance allowance
may not be paid to the chairman or a
director for attending Board meetings.
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Subject to SCA’s regulations and the
approval of the General Meeting, a
payment not exceeding (AED200.000)
Two hundred thousand dirhams, may be
paid to each Board member at the end of
the financial year if the Bank didn’t
achieve profit during that year, or if the
Bank achieved profit but the share of the
Board Member from such profit is less
than AED (200,000) Two hundred
thousand dirhams, in such case, it is not
permitted to receive both the remuneration
and the payment.
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CHAPTER FIVE camaldd) Ll
GENERAL ASSEMBLY MEETING daganll Lpeanll 8
Article (34) (34) dalall

A duly convened General Assembly
meeting shall represent all shareholders
and it may only be convened in Abu
Dhabi.
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Article (35)

(35) saLalt

Each shareholder registered in the Bank's
share book one working day prior to the
date of General Assembly is entitled to
attend the meeting and shall have a
number of votes equal to his numbers of
shares. The shareholder may designate a
proxy by means of a special written proxy
to attend on his behalf at the General
Assembly provided that the proxy is not a
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member of the Board of Directors. In all
cases, a proxy may not hold in such
capacity more than 5 per cent. of the
Bank's share capital. Legally incompetent
and persons who have lost legal capacity
should be represented by their legal
guardians.
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Article (36)

(36) sala

Invitations to shareholders shall be given,
after obtaining SCA’s approval, by
publishing a notice of the meeting in two
local newspapers, one of which is Arabic
and shall be sent to
by registered mail or
electronically by email and/or SMS or in
any other way permitted by the SCA. the
notice shall be given at least twenty one
(21) days prior to the date of the general
meeting. Invitations to shareholders to
attend General Assembly meetings may
be sent to shareholders within a period of
less than twenty one (21) days' with the
consent of shareholders representing at
least 95% of the share capital. The
invitation shall include an agenda and
remaining information  in
accordance with the Companies Law and
Governance Guide.

newspaper,
shareholders

required
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Article 37)

(37) satalt

The Board of Directors shall draw up the
agenda for the General Assembly and any
Ordinary  Resolutions and  Special
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Resolutions to be considered. In the cases
when the General Assembly is to be
convened at the vrequest of the
shareholders, the auditors or the
Authority, the agenda shall be prepared by
the party requesting the meeting.
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Article (38)

(38) Balal

The shareholders wishing to attend the
General Assembly shall register their
names in an electronic register made
available by the Management of the Bank
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at the Bank Head Office or through an
electronic platform
designated for such purpose in case of
holding the General Meeting virtually,
within ample time before the meeting. The
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register shall contain the name of the
shareholder, the number of shares held or
represented by them, and in the latter case,
names of the principals holding the shares
and the proxy being produced.

Article (39) (39) Balal

Only the shareholder registered on the
working day preceding the General
Assembly has the right to vote at a General
Assembly.
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Article (40) (40) Balall

A meeting of the General Assembly shall
not be duly convened unless attended by
shareholders representing at least 50 per
cent. of the share capital of the Bank. If
this quorum is not achieved at the first
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meeting, the General Assembly shall be
called to a second session to be held after
at least five (5) days but not in excess of
fifteen (15) days of the date of the first
meeting and the second meeting shall be
considered valid irrespective of the
number of present shareholders.
Resolutions of a General Assembly shall
be adopted by the absolute majority of the
shares represented at the meeting in cases
where the Companies Law does not
require the issuance of a special resolution
of the General Assembly.
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Article (41)

(41) Bakal

The meeting of the General Assembly
shall be chaired by the Chairman of the
Board of Directors, and in his absence, by
the Vice-Chairman. If those persons are
not present at the meeting, the General
Meeting shall be chaired by any Director
selected by the Board of Directors for such
purpose. In case the Board of Directors
has not selected a Director, the General
Meeting shall be chaired by any person
selected by the General Meeting.
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The General Meeting shall appoint a
secretary for the meeting to draw up the
minutes.
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Article (42)

(42) 5ol

Voting at the General Assembly shall be
in accordance with the procedure
specified by the Chairman, unless the
General Assembly resolves to adopt a
specific voting procedure.
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The election, dismissal and accountability
of Directors shall be by secret ballot.

Article (43) (43) st

Any person, who has theright toattend the | Zuagasll duisaall jpms 5 4l Gl Gy ¥
General Assembly as a principal or as a ¢, .

aliay ee gl dudi e Cuguaill b dady of
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meet to hear and approve the report of the Do Bl DR I 53S0y i) L oo

Board of Directors on the Bank's activities S Aok Sefin AR el
and its financial position during the year, i e omtey S G

the auditor's report, discuss and approve | JS (e @neailly ladlly FLY) Glasg
the balance sheet and the profit and loss | iy, WY ajs 2ol e ddilgally agie
ac':co!.mt,' approve the basis of the pndy oL@l sie B Gdaa elised
distribution of profits, elect where
necessary members of the Board of
Directors ~ and  determine  their | (g BHLY) (alas ebusel  ddb ebly
remuneration, appoint auditors and G gy i o Adghall e clilual
determine their fees, absolve members of

’ s Al ghaall
the Board of Directors and the auditors of sl s ple Aladd
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responsibility or resolve to make a claim
against them, as the case may be.
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Article (45)

(45) BaLa

The Board of Directors must call a
General Assembly to convene when so
requested by the auditors. If the Board
fails to do so within (5) five days of the
auditors’ the auditors may
immediately send an invitation notice to
convene the General Meeting. The
General Meeting shall meet within a
period of not less than (15) fifteen days
and not exceeding (30) thirty days from
the date of invitation. Any shareholder or

request,

group of shareholders who together hold
at least 10% of the Bank’s capital, may
request the Board to convene a General
Meeting. The Board of Directors shall call
for a General Assembly within 5 (five)
days from the date of submitting the
request. The General Assembly shall meet
within a period not exceeding 30 (thirty)
days from the date of invitation.

The SCA, after (5) five days from its
request to the Chairman of the Bank or his
representative, may call for the General
Meeting, at the Bank's expense, upon the
occurrence of anyone of the following
events:

A. If (30) thirty days have lapsed from the
_date specified in Article (44) above
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(i.e. (4) four months after year end)
without the General Meeting having
been called;

If the number of members of the Board
falls
required for quorum at its meetings;

below the minimum number

If at any time there appears to have
been a violation of the law or the
Articles or mismanagement of the
Bank; or

If the Board fails to call for a General
Meeting despite the call from one or
more shareholders representing 10%
of the capital of the Bank as indicated
above.
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Article (46)

(46) 5

With the exception of increasing the
liabilities of the shareholders which
require the unanimous approval of all the
shareholders, or for the amendment of the
fundamental object of the Bank, or the
transfer of its head office to outside Abu
Dhabi, the General Assembly may pass a
Special Resolution to amend any
provisions of the Articles of Association
of the Bank including the increase of the
capital, its reduction, the extension or
shortening of the duration of the Bank, the
merger of the Bank with another bank, its
dissolution, the sale of the project
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undertaken by the Bank or to dispose of it
in any other manner, provided that the
subject of the amendment is detailed in the
invitation to attend the meeting, taking
into consideration the provisions of the
Companies Law and the Central Bank
Law.
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Article (47)

(47) oW

(A) The General Assembly may not
deliberate on matters other than
those included in the agenda
attached to the invitation to attend
the meeting.
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Notwithstanding this item (A) of
this Article, and in accordance with
the regulations issued by the
Authority in this regard, the General
Assembly shall be authorized to:

(B)
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1- The right of deliberation in
serious facts discovered during
the meeting.
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Inclusion of an additional item
on the General Assembly's
agenda in accordance with the
regulations issued by the
Authority in this regard, based
on the request of the Authority
or a number of shareholders
representing at least 10% of
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include the additional item
before starting the discussion
of the agenda, or proposal of
the matter to the General
Assembly in order to decide to
add the item to the agenda or

not.

df A=Yl sl zhy daagesl
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Article (48)

(48) salall

General Assembly resolutions shall be
binding on all shareholders, whether they
were present or absent at the meeting at
which such resolutions were issued, and
whether they agree with it or had a
dissenting opinion, and are reported to the
Authority and Financial Market in which
the Bank’s shares are listed in accordance
with the regulations issued by the
Authority in this regard.
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In relation to the Islamic banking
activities, the General Meeting shall, upon
nomination by the Board of Directors and
after the approval of the Higher Shari’ah
Authority at the Central Bank, appoint an
Internal Shari’ah Supervisory Committee,
to supervise the activities in compliance
with Shariah principles. The resolutions of
the committee shall be binding. The
Central Bank relevant regulations shall be
applicable on forming the committee, its
members, membership, functions,
meetings and all matters related to the
committee.

Lipaadl Jledl il Lwlea Gl lad
R sle ol daagand) Lanandl (e dpadl))
(o Laepdll Llall Lsgl) B)la) daag @)oY ulae
Ll de )il 60 diad ((gHall Cijuaall
Sl ae dadlgd) Al e 20 duled
clinl] azhe Zidl) bl (5985 L Anadlasl da il
Wugaey leiloely dialll Ji o aby
Al Ly @l L JSs Lalelanly Lellecly
Be @Sl cipad ge Balall clbll

.ua_,am.“
‘

4 \3\; f/_\
& \
)_/ 4
/

33

-~

&
£

B\
P A/
430 L)Hﬁ?_ /

T+ & ot Jobl gaatagyl vl iy

+AVICINIPVIV: Gusld « +QVIT TN I il » ol Gyl alilofl, gokagdd W wys opdll ddinio - 1. locll @8 1ls fono . Jobl gutag )
First Abu Dhabi Bank PISC - FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO. Box 6316, Abu Dhabi, United Arab Emirates « Tel: +971 2 681 6666 « Fax: +971 2 681 3727



Joll cabg el iy

FAB

First Abu Dhabi Bank

CHAPTER SIX bl Sl
AUDITORS Gibluaall (383a
Article (49) (49) 8ala

(A)The Bank shall have one or more
auditors appointed for a renewable
period of one year. The auditor(s)
shall not continue to audit the
accounts of the Bank for a period
exceeding (6) six successive years
starting from the date of appointment
in the Bank. In such case, the
auditor(s) must change the partner
responsible on the auditing after the
expiry of (3) three successive years.
The auditor must be registered at the
Authority and licensed to practice the
profession.
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JAigall Al gfias 4l

(B) The auditor shall audit the accounts of
the Bank for the financial year for
which he was
accordance with the International
Accounting Standards and taking into
consideration the instructions of the
Central Bank in this respect. The
audited accounts shall give a true and
fair view of the profits of the Bank.

appointed in
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(C) The annual balance sheet and the
profit and loss account shall be
published in two daily local
newspapers, one of them is issued in
Arabic, within 15 (fifteen) days from
the date of approval thereof by the
General Assembly. A copy of the
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account shall be provided to the
Authority the competent
authority.

and

WY Gy Lyaganl) Lohiaall (e Ads
At chgally gl Aludll,

(D) The Bank shall retain its accounting
books at its head office for a period of
five years from the end of the fiscal
year of the Bank.
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Article (50)

(50) sl

The auditor shall have the authority and
the obligations provided for in the
Companies Law. He shall, in particular,
have the right to review, at all times, all
the books, records, instruments and other
documents of the Bank. The auditor shall
have the right to request such
clarifications as he deems necessary for
the performance of his duties. The auditor
shall also verify the assets and liabilities of
the Bank. In the event the auditor is
unable to exercise his powers, he shall
state this in a written report to be
submitted to the Board of Directors. [fthe

adey cladlall bl G e
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Board does not allow the auditor to| &gl (e JS N uEll e By Jup of
perform his duties, the auditor must send a Ravopll o sdiony oy Aot Rl
copy of his report to the Authority and the T )
competent authority and present the report +aganll
to the General Assembly.

Article (51) (5 1) 8ala

The auditor shall submit to the General
Assembly a report which shall include all
the particulars stipulated in article (252) of
Companies Law. The auditor shall attend
the General Assembly to present his
opinion with regard to all matters related
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to his duties, in particular, the Bank's
balance sheet.

The auditor shall be responsible for the
accuracy of the particulars mentioned in
his report being the attorney acting on
behalf of the shareholders. Each
shareholder shall have the right to discuss
the report during the General Assembly
and request clarifications as to matters
included in the report.
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CHAPTER SEVEN bl il
FINANCE Sl il
Article (52) (52) sska

The financial year of the Bank shall
commence on the first day of January and
end on the thirty-first day of December of
each year.

o ity il ol O il Ll 2 g

Article (53)

(53) 5ala

The Board of Directors shall prepare a
balance sheet and profit and loss account
for each financial year at least one month
before the annual General Assembly. The
board shall also prepare a report on the
activities of the Bank during the financial
year, its financial position at the end of
that year and the proposed method for
distribution of the net profits.

J8 Al A JS g a G B padaa e
o et Lasanll damaall (grinll g LaaY!
¢ ladlly 2L Glasy il dabae JBVI
Al Jabss e by am of Lad Galadl e
s b Il 03 ey Al Al (Pl
WY aigl lgasis Al Aayhally Lalh Al

Jilal

A copy of the balance sheet, profit and
loss account and the report of the Board of
Directors should be sent to the
shareholders and should be attached to the
agenda of the Annual General Assembly.
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Article (54)

(54) bska

A percentage, determined by the Board of
Directors, shall be deducted from the
annual gross profits for the depreciation of
the Bank assets or for the compensation
for the depletion of their value. These
amounts shall be disposed of in
accordance with a Board of Directors
resolution, but may not be distributed to
the shareholders.

Lt Ailall 2 Dagiadl WY e ol
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Article (55)

(55) 82t

The annual net profits of the Bank, after
deducting all expenses and other costs,
shall be distributed as follows:

gas et ey clill Ldliall Lygiall 7)Y g5
sl WS (gAY CalSally duaganl) cilig yanl

1- Ten per cent. shall be deducted and
allocated to the legal reserve. This
deduction shall be stopped when the
amount of the reserve reaches at least
50 per cent. of the Bank's paid up
capital. If the reserve falls below that
level, the deduction shall be resumed
again.

B Glual jaads %10 o -1
goane il e g USBY) I8 Cilag (gilall
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g LY ) 5agall

2- Another 10 per cent. shall be deducted
to be allocated to a special reserve
pursuant to the reserve requirements of
the Central Bank Law, until such
reserve reaches 50 per cent. of the
Bank's paid up capital. The
shareholders shall not be entitled to
utilise this special reserve.
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3- Five per cent. of the paid-up value of
the shares shall be deducted to be
distributed to the shareholders as a first
portion of the profits provided that if
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the net profits of one of the years do not | s3a aujgs caiadl (3 diw (4 ddilall

allow the distribution of this portion it : ) W
Lyl ¢ AdUaal Ma (daall
may not be claimed from the profits of | &~ <* le: & Jsme DB ¢

the following year. Al i

4- The remuneration of the Board of | cuas lapus 51 (ulae 8lEl<a aand 23 —4

Directors sha!l~ then be dec.hicted in 25 Y g o 138 e 33 50kl ade
accordance with the provisions of

Atticle 33 of these Articles and it shall | 38ball Z WY1 (e Bl 5322 (10) oo
not exceed (10%) ten percent of net sagasll dsmaall diilge o Jguasll 2oy
profit after obtaining the approval of
the General Meeting.
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the following year or allocated for the .
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may be resolved by the Board of B el 5)
Directors.
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The legal reserve may not be distributed to 33l WYl ad 3 y
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CHAPTER EIGHT :
35l i il G
RELATED PARIES Tl Ry g
Article (57) (57) sala

The Bank must not enter into Transactions
with Related Parties without the consent
of the Board of Directors in cases where
the value does not exceed (5%) of the
Bank’s capital, and with the approval of
the general assembly where such
percentage threshold is exceeded. The
Bank is not permitted to conclude
Transactions that exceed (5%) of the
issued share capital unless it has obtained
an evaluation of the Transaction by an
assessor certified by the Authority. A
Related Party to a Transaction may not
participate in voting in terms of the
decision taken by the Board of Directors
or the general assembly in respect of this
Transaction.
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Article (58)

(58) ssla

Any Director may not, without the consent
of the General Assembly of the Bank,
which consent shall be renewed every
year, participate in any business in
competition with the Bank or trade for his
own account or for the account of third
parties in any branch of the activity
conducted by the Bank and may not
disclose any information or details of the
Bank, otherwise the Bank may demand
him to pay compensation or to consider
the profitable transactions made for his
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account as if it were made for the account
of the Bank.
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il Gl Cas
CHAPTER NINE gl Gl
DISPUTES ilejliall gl
Article (59) (59) sata

Any decision by the General Assembly
shall not result in the waiver of civil
liability against the members of the Board
of Directors caused by mistakes made by
them in the course of exercising their
duties. If the action giving rise to the
liability was presented to the General
Assembly in a report submitted by the
Board of Directors or the auditor, and was
approved by the General Assembly,
proceedings of liability shall be time
barred by the expiry of one year from the
date of the meeting.
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el IS 13l cogilialisial dujlan 3 agie
dizanll e paxp B Adgiaall Caagall
Gae S Y Gdae ga s Tagas
Alghaddl (gea ol ade Cisbay bl

gmand) s o)l (a A (amay ko

However, if the alleged action attributed
to the members of the Board of Directors
constitutes a criminal offence, the
proceedings of liability. shall not be time
barred except by the waiver of the public
case.
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CHAPTER TEN
DISSOLUTION & LIQIDATION

salall QL

by Sl ds 4

Article (60)

(60) 5ska

The Bank shall be dissolved for any of the
following reasons:

V) Qb Y il Jas

1- Adoption of a Special Resolution at the
General Assembly to terminate the
term of the Bank.
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2- Merger of the Bank with another bank. Al ullsy o il gl .2

3- The_ issuance of 2 judicial order to Bk a0l R SaE JE s 3
liquidate the Bank in accordance with
prevailing laws. el Guilgall HlSSY

Article (61) (61) 5ska

If the Bank losses amounted to half of the el alle gyt g s ekl B
issued Share Capital, the Board of | |,

Directors shall within thirty (30) days age (30) (D A& B den (o o
from the date of disclosure of the periodic | 4l Jlgall e dugl ~Lad)) Al (e

or annual financial statements to the San D Agaganl Rgnap Bge.3 dsgiual _,i a0

Authority call the General Assembly to i .
convene to take a special resolution to asnall Ja¥) Jd il day gald 13 3143y

either dissolve the Bank prior to the expiry kol Byilae (A ojhyaial Sl
of its term or to continue to proceed with
its activities.

Article (62) (62) 53t

In the event the Bank is dissolved, the | 1y, 1. gaall dinaall aaa3 il Ja &lla 8

General Assembly shall, upon the request
el dabaill Ayl 5y il
of the Board of Directors, determine the e w—-’j’ P o e

method of liquidation and shall appoint | =l 6389 cagiblu 33a3g JSI gf Linas
one or more liquidators and determine Optaaall Guety 50Y1 Galaa
their powers.

The General Assembly of the Bank shall | y1, 355 358 (Gusgand) Lumaall cillabs L

continue to maintain its authority for the
: e ; Oa Osteaall ) 34 2 i Y il sae
duration of the liquidation until the : 20l i

liquidators are discharged of their +Aalgdusall
responsibilities.
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Article (63)

(63) skl

The provisions of these articles shall apply
to the extent they do not conflict with the
provisions of the Companies Law, the
Central Bank regulations, the resolutions,
regulations and instructions related to
securities as issued by the concerned
authorities in the Country and by the
Financial Market in which the Bank's
shares are listed. Notwithstanding the
provisions these articles, and for all that is
not specifically provided in the Central
Bank regulations, all the provisions of
regulations SCA’s shall apply. In the
event of a conflict between the
Governance Guide and the Corporate
Governance Regulation for Banks, in such
case the Bank shall comply with the
Corporate Governance Regulation for
Banks.
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Article (64)

(64) 5sa

The Bank is bound by the provisions of the
Central Bank Law and all the regulations
issued in implementation thereof.
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Article (65)

(65) ssle

These Articles of Association shall be
operative as from the date they have been
approved by a Special Resolution of the
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