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Articles of Association
of
Abu Dhabi Commercial Bank
{a public joint stock company)

Part One
Exstablishmeni of ihe Bank

Inirgeduciion

Abu  Dhabs Bank wos
incrparaied by virug of the Emin Dévree
Mo, 2 of 1985 issucd on 2™ May 1985
beiween the Govermmenl of Abu Dhabi on
the Tirst part and o consortivm of companics

Commercial

comprising  Khaleej Commercial  Rank
Limdted,  Emivarcs  Commercil  Bank
Limited and Federnl Comumercial Rank

Limiteld on the other pan and  whaose
mmalgamation wis resolved as of 1® July
985 pursuant to the Executive Council’s
Resolution Mo 90 passed in the Emirate of
Abu Dhahi in the Council s séssion Mo, 983
dated 29" April 1985, The Bank is subject in
the provisions  ef Articles  of
Azsociation, Pederal Decree-Law Mo, (320l
2021 Concerning  Commercial  Companics
and Decretal Federal Law Mo §14) of 20| 4
Reoarding ihe Contrul Bonk & Organization

al Financial Institutions and Activities amd

these

any amenbinzids therelo,
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Article 1
Definitions

In these Amicles of Association, the
following terms shall have the folkowing
meanings, valess the context determines

ol ferivise;
State: the United Arab Eosiraies.
SUCA: Emuriles Securities and Commodities,

Central Bank: the Central Bank of the
Umited Arab Emirates.

the Abu  Dhabi
Department of Economic Development,

Competent  Authority;

Banl: Al DMabi Commercial Bank, pablic
jeinl sk conpainy.

Crroup: a proup of eatities, which mcludes the
Bunk amd (8) any controlling sharcholder m the
bank ik} uny subsidiry of the Bank or o
controlling sharcholder of the Bank; and {c)
gy subsidiary or consortium of the Bank or

pmy ofher member of e group

Federal Decree-Law Mo

Concerming . Commercinl

Companies Luw:
32 aof 2021

Compames,  and  any  smending  or

replacemeni lnws thereio

Centrgd Bank Lave: Dhecretnl Federal Las
Moo (14) of 2018 Regerding the Cemnl
Bonk Financial

Insfitutions and Activitics and any amending

& Organimsion  of

o replacement lows thereio |
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Articles of Associntion or (hese Articles:
these Articles of Associnnon.

Board of Directors ar Board: the Board of
Diircciors of the Bank,

Direcior: each indiwvadual member of the
Boacd of Directors including the Chairman.

Chairman: the Chairman of the Board of
Drirectors

Controlling  Shareholder: a sharcholder
who has the abilily 10 directly or indinsctly
inflecnce or control the appointment of the
majority of the Board, or the decisions made
by the Board or by the general assembly of
the Bank., throueh the ownership af a
perceniage ol the shanes or stocks or under an
preemend or other arrangement providing

fior such inMuence.

Corporate Governance Regulations. all
applicable  regulations snd  standards  on
corporate sovemance, incleding. bor nim
limited te. the Cemtral Bank™s Corporste
Governante Begulation and Standards for
Hanks (Circuler Mo EB92019 dotsd July 18,
2019 and the Securitiecs & Commeditics
Authonty (SCA) Chairman’s Resolution Mo,
OFEM of 2020 Regarding the Approval of
the  Public  Jomi-Stock

Oovernanee  Guide and any  amendments

Carmpan s

theret, and any amendnesms o eiher,

First Degree Relatives: the ndividunl™s

Futher, molher. brother, sister. children,

Spese

Independent Dirdctors: Any membeer of the
hoard of diregtors who 4 not related Bo the
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bank or the group that can lead o Gctors that
may affect the Director’s judgrent and shall
not be under any mfluence, nternal o
extermal, ownership or control, which may
imipede the member's exercise of substantve
Judgmient. An independent board member
loses their  fndependemce in
speeified in Article 34 of e  Corporate
Crovernance Regulations for banks.

the cases

Group CEQ: the person appointed by the
Board as the Chiel’ Exccutive (MTicer of the
CITOLs,

Awndit Committes: the commitice of this
nieme esteblished by the Bonrd in sccordance
with Article 20 of these Articles,

Momination, HR &
Governonce Commitiee: the committes of
this mune  established by the Board o
accordance with Aricle 20 of these Articles

Compensation,

Related Party/Parties: the Group ond s
Controlling Sharehalder’s members of the
Board, Senior Management {and thewr Fursi-
Degree Relatives), Stall and compames in
which any of these hold 30¥w or more of its
capital, and persons wilth control, jein
controlor significant influence over the Bank
{and their First-Thegree Relatives), and any
ather persen/entity who would be considered
a Related Party under Article | Clawse 26 of
the Corporaie Governance Regulations lor
banks

CGeneral Assembly. the wecting of the
Bank's sharchalders held pursuant o the
provisions of these Articles
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Cumulative Votlng: the voling process
pursuant to which cach sharcholder shall
have o number of voles equal to the number
ol shares he owns such that the shareholder
shall apply all his vetes to one candidate for
ihe miembership of the Bosnd or distribue
them among several condidates, provided
that the numiber ol voges given o the selectied
candidnies does nol exceed the number of
wies beeldl by the sharcholder.

Special Resolution: a resolution thar has
been passed by o omagoriny of o0 least three
quarters of the shares represented @ the
Bank’s Croneral Assembly

Senior Management:  the
manpgement of the Bank responsible and

CRECUEIYG

ncepuntable wothe Board for e sound and
priem doy-to-day management af the Bank,
including, but nor limied to, Chiel” Execunive
Otficer, Chiet’ Finnncial Officer, Chicl Risk
Dificer, Chicl Complance Officer and Head

of Infernal Audil

Etaft: all persons working for the Bank,
imgluding  the  members: of  Senior
Managoment, exceps for the Board,

I'he sineular terms shall refer to the “plural”
and wiee versa, mnd the maseul e berms shall
inchude the ~Teminine” and vice versa, unless

otherwise indicated by e texit.
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Article 2
Mamie of Bank

The mame of e Bank s “Abu Dhahi

Commercial Bank™ PJSC.

Article 3
Hemd Ohlice of the Banlk

The mamn office of the Bank and its logal
domicile is in the city of Abu Dhabi, Emirate
of Abdl Dhabi, and the Doard of Directors
branchizs,
offices o agencics for the Bank within and
outside the Sgane

may  esthiish representative

The Bank shall moiotain ol Board and Board
committes minuics, documents, repoits and
other papers necded at the Bank's Head
Olfice Tor a penod not less than wen (10)
years, including minutes of the general
assemblies, Boand and s committees In the
case of o lawsuit related o these mimutes,
documents, repors and cther papers. it shall
be held wntil the end of the lawsat, clam or
continumes investigation

Aril

Praration of the Bank

The duration of the Bank, which is nine
hundred ond nincty mne (999 Greporian
vears, commenced on 1 Tuly 1985, Sach
shall dutormatically
continue for consecutive similar periods
unless o Special Resolution & adopred

duraticsn thereafio

termimating or reducing the duration of the
Bank having regavd o its interests
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Arlicle 3
¥ajiects of the Bank
The objects for  which the Bank i

incorpoermed are penerally o carry an in the
state amd inall other parts of the world the
business of commercial banking in all its
azpects, and to transact and do all oaiters and
things ingidensal or conducive thercto o
which are usunlly camied on in connection
with the business of commercial banking,
mcluding conducting part of the Hank’s
peiavities and business in aceonlance with the
provigions ol [slomtk: Shariah through the
Bunk™s lslamne Windosy and e parmiculi
(butwithowt prejusdtice to the genemlity of the
Torepaingh:

I, Beceive money on current o deposit
decoumt or otherwise onm any lenms as
the Bank may dpprove. and to

barrow, with or wathout securnty, and

to cmploy ond wse the some and fo

e

contracts ol customers ond others,

puprantee  the  obligitions

Foad

Deposit. lend ar advanee money of
propery, with o withoul security and
genenlly w omike or pegotiarg lomms
and advances of every kind,

Y Provide smport ond export finanse
and fmsnes for other commeraal
opErilions did dcomamic acnvites
agimst  personal - guarontess, cash
securities or lrens of movable and

immovable properties or otherwise.
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v

[ssuie sned tramsact business in respect
of all types of bank cards and dabii
and credit cands.

Crraiil, igsue, negolmid and o any
manngr depl with letiers of credit,
travellers' chegues and money orders
and drafis and other forms of eradic
and mstruments of every Kind.

Draw, make, accept, endorse, grani,
discount, acquire, subscribe or tende
80, exeCsle,
gunranies, negotinle, ransfer, hold,

for, buy, sell,

Invist or deal in, howour, rerire, pay,
secure  or otherwise  dispose ol
chligitions and financial instruments
of every kind {whether transferable,

convertible, negohable or not).

lssue letiers of guarnntee and bank
guaraniees and secure direct and
collateral guarantees thereol

. lsswe bonds, sukuk and/or any deb

instrmmenis 1 accordmmes with the

Compames Law,

Buy, sell and deal-in bullion, specie,
procions and oiher metnls,; foreign
commadities

eachange il

inelisding finires] of every kind.

Chpen accounts with local pod foreign
banks and denl with them, and o aci
s comespondent and agent lor locul
nd  foreign hanks and  financisl
institutions

| m}%

L
'|. '| )

-h."r'-"lr |, J:.

1'

R
dey AdEl Sy el Sy
Lgets g foill Clylaali

e R L B T
<l g dgry bt Y gend p Al
i BTy [ e Y P
B s R PR P L
Ay o 5

pad g ey gty ady ol y s
gty el ply bl BEY Y 3 e
gty b il y ey pyiy faaly
ety Al g A Lalailly a4l y
Aoy gl il ey iy
Lpmi g RALS, G0 il ol g il YL
# g adll ALY e o UL ey

A 2m il

Sl iy § o Sl aciita ol s,
a_y il s b g i I
i L b s

23 ﬂ_’.ﬂ
ALAS 20

ARy Sl Ml apy el ph
i pally gl Somady Al Suladhy
(Alai) aghall ST 4 Lagy ol y o sia¥l

Lt gl Gy

el l._a,L__.h,_.-qJ;J.,.'_-..HL-.rs_i

'E-.I-—nl.._l--ll-l\.ulj r'—.‘.u .,L..-;Ln_'i!l, Lﬂj::_’:h-a-
"n_l.'ﬂ..-h.l-' -|_l_;||_..n.|l.||.| ._,_ﬁ._-!_’,,J_#ﬂ_-jiJ_il 1
ERIIEWRUE <y

A0



11, Collect, bold and ransmn moseyand ¥ iy oy paad 1]
securities and act as agent for the 8 a8 Mha (1wl g dgladl @ 5471y
receipt or payment of mency or for o oy gk, Y pial o At
the receipr or defivery of securitics | g SR
and documents and o cstablish, LBl ek g i

MLnInEELn ar pﬂrllmpul::' Illi Hny I“."d ol JI" L el 4
system for the tmnsmission of lunds. Ly 1z
i e

12, Receive on  deposit ar for safe 0y Gl 3,00 aidy Al 00 2
custody o otherwise  documents, | Flayh s lgbia )l iy Said il
cash, securitics ond vulwables of A 33a] ) Bkadl s
every deseription.

13, Organise ond manage lsans whetler — #1p Ly T, e R E|
extended 10 the Bank's account or a0 g S0 el whiod el s giad
jointly with other banks wr for tird =g o) P Y S S
parties’ peoounts and  issue  loan o A alis ] 5 i
decumients.

14, Finance or assist in the financing of el sl A5l LI ISP R |
the acquisition, hine, kease or sale of G884 st 50, ol b Sah
real and personnl property of cvery FRPRE % KPPV | N eS| 7N P B
kind, and the provision of scrvices m A R Rt T e - 0P T P,
connection  therewith, whether by i1 ity ol b | ORI

way 0f personal loan, hire purchase, TR IR I T W 3 PP P QR
instaktment fnonce, deforrod paymment S i
I. H

or oiherwise,

|5, Acquire by assignment or otherwise Al 43a LS T Sy Lo [EPURT-S
debts owing 10 any person oF  Liasdiyg S s g edl oY diaien )8
company and 10 collect such dehrs Ll ol

|6, Pronote, elfect, negotiate, and camy  JA—ally gl allyel p alpmiyp— 16
on underwriting activivies in relation 2 ol Sooi gui L _lad el

to any public or privile issuance of G 38 A J|1,|._= _:'li—-;n.__.
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subsenption of {whether absolutely

or - conditiemallyy, b,
MANAEE OF CATy Gul, 40 Commission
or otherwise, any issue, puble or
privisfe, oF the securites of any
company, and w lend money for e

puipases of any such jasuee

P ipale

In gemeral invesi the Bank’s funds
nod immedtely  reguired  for the
purposes of §ts business in a manner
consistent witlh commercial banking
operations and as may be pormitbed
by the laws and regulations in foree,
whether such investiment = made
solely by the Bank or jointly with
third partics.

CPuy for any property o rights
acquened by the Bank, either in cash
oF Fully o peetly patd-up skarcs (and
subyeet o the Companies Low ond 1o
obtaimng approvalz from the SCA
apdlor the Central Bank) with or
without preforeed o defered o
apecial rights or restnctions n respect
of divadend, repayment of cagital,
viing  or  otherwise, or by any
secutities which the Bank has power
o essee, o partly 0 one mode and
pordy in ancehcr, and gencrally on
such terms as the Bank  may
determine

19, Accept any form of payment for any
praperty of nghts sold or otherwize
disposed of or dealt with by the Bank.
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exchange, let on rent, rovalty, shore  seifags e ol S8l ol o cia_gas
of profits or otherwise, grant licences, e s jn b (it y i)
cisetenls. oplions, servitudes and 4 0 Al g1 Ll gl gl 0
other rights in or over, and in any i U e ad L syl
other manner deal wulmrdmpnsu_' af, gl B s FL M gl
all or any pan of the undenaking,
property and assets  (present and
future) of the Bank for  no

Jpiany gde Sl b Gaiay sadl 35
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considecabion T any such s -.FL—' P bl y i il
consideraiion as the Bank may deem RE L RN FL R
fik

T, Advertise, market and  sell dhe g Oladiy Al s e GREY 21

products of the Bank and oluny joint i oge Jas ) & gl g Sapy, S
venture, company, fim of person L, sl Gl e ) el s &
with whom the Bank curies on haadiy
business.

22, Acqquire and enmy on any business PR 0, PP -e'l o flusgel 5 3D
carfied on by a subsidiary or o Gl M4 i i __ajgds, 8
holding company of the Bank or g a8 a5 0, alig, &
another  subsidiary of a  Dholding e
cednpany of the Bank. o -

23, Enlter inln any nrmangements with any gl p— s g .l,_i.,_'u_.pi.a_h 23

government or authority of person oaan & glall oyl i afin
and tw obtain  from any  such Ji gl Bos wide sl
government of aulhorily or person u:,“ s S gl il "

any  legislanon,  orders,  nighes, . i 3 -
yll . francl H.: #a ’Ij, 5 i
priviloges, ranchises an TS NP O _:' o W

g i g e foaa s

concessions and to CAITY ORI, CXoTEISe

and comply with the same

14, Borrow and raise money, and secure e mgl gaiedy B M8 Galy @ 24
or discharee uny debt or obligation in A 1| P [ S T .;-I-
dny manner and in particular (without Gp) i aailie sy ey ik
prejudice 1o the gencrolity of the TP TN L S e TV
fregaing and so far os permitied by Fof o an g gl i f

charges upon all or any parl of the
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(present and  future) and  unealled
capital of the Bank or by the ereation

and issue ol secunties.

. Enver inps any guaranige, donoracs of

indemnity or suretyship and  an
particulsr {withour prejudice o the
gencrality  of  the Forcgoing) o
guaranice, SUpport or seoure. with or
withowt consideration, whether by
personal obligation or by morgaging.
pledging or charging all or any part of
the undertaking, propery amd assers
(present and Guwred and  uscalled
capital of the Bank or by both such
methods or in any other manner, the
performance of any obligamons or
commitments of, and the repayment
uf payinent of the principal amooniz
of nmd  any

dividonds and other monics aynble

premiums,  ieteresl,
oo or in respect of any securities or
linbilitics of, any peorson, including
[withowt prejudice tw the genermlity of
the toregoing) any company which is
Foor thie tme being o subsidiary or a
hoiding company of the Bank or
another  subsidiary of a  holding
comipany of the Bank or otherwise
associated with the Bank.

26, Enter intd any partngsship or joinl-

vonture or amingement for sharing
profits, union ol inlerests o ©os
operation with eny company, firm o
PEFSUN CAITYINZ O OF propasing 1o
carry on any business witlhin  the
obyects ol the Bank, and (0 guarantee
the contracts or Labilites of, or the

payment of ( of the dm:ln:nu.l.-i inierest or
.- '_,_|- L
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27, Estabhish,

K.

capital  of any shares, swock o
securities of and 1 subsidise or
otherwize assist any such panncrship

QF joinl-venlere or other prrangemeni.

promwie,  consur  in
establizhing or promoging oy other
compiny whose obyects sholl inchade
the nequisition and wking over of all

of any of the azszis and lHabilities ol

the Bank or the promotion of which
shall be in sny manner caleuloted to
odvance dircctly or indwectly  the
obyects or mterests of the Bank.

Purchase or otherwise seguine all or
iy paart of the busaness, propieny and
liabsilities o (i any company carying

an any husingss within the ohjeciz of

the Bank, or (i) aay person or firm
carrying on any businesd within the
sajd objects, ond 1o conduct and carry
on, of liguidate and wind up, any such
busimess.

M Merge with any  other  company

whose objects are or include ebjeers
stmilor o thoss ol the Bank, whether
by sale or purchase { for Tully or partly
paid-up shares or otherwise) of the
undenaking, il
winding-up, ¢r by sale of purchase
iFor ully or partly pard-up shanes o

with —or

otherwise] of all or a controlling
ineerestl in the shares or stock of thes
oF any such other company a3
nforcsaxd, or by pantnership, or any
ATFANZEmET the
partnership, or in any other manaer,

1 nature of

b o iy gl i e 3 5y
SR [ . O - | [ B W
5 AL gy lgiaciag ol AT

R, S U (S iy e
s—2lagy Z ey 34 e At
A S5 gy M al e o
Chgplaay Sl pa e s e
iy gy g g ing il
o PP - R e
PUr 1 P ETL PSR S T

g3l

il J S5 el
oI P S R Y B —
el .1'—--’-5;—-4'[“
lﬁh‘?j JL Lok 1I ._J-ﬂl r'I o
e Gl o i i s iz
e TS PG L W R
F T e e e e
Ll

[PETRN B v J_,_i..l-i.S_;_i-.‘:l—rELu_n"ﬂ
n_lll_,ﬁ"ﬂ'i_h.ruu_._i‘_}l_.ﬂlijl iL.III\.-Iﬂ-
3 g e B e sl L)
GaadAg ok o Jig Lm0 A B os g
Maip f Jatflide pin agl Jdiay)
SR I PP L SN P
B T
has g J LSl s B
pr—l i) L L i e
(L] sy g Lo gl 8RS ghas

"-—'—'-';14".11 ‘5'3—-"-.':—.I,15='u—=1_,.1f

_11 EJ—uHHﬂLﬂ.{L—iﬁl b7 h
' 'In'I -ulﬂl |:'-" I'|I'
: ; AV I|

..Irhl 5.'-. _I.I'_ll":n

27

28

29



Y0 As part ol s banking business, Lo
uncderalke affice of  trustes,
custackian, trepsurer and/ior regisiis
wrd fex undenzke nd execuie trests of
ull kinds.

thc

M, Cory on any other business . or
DCLVIRY, oF EmEr inlo Ny Contracts
nnd take all other legal, commercial,
financial ond  sdministeative  acrs
which may seem o the Board
desirabiz

COMMCCANMT O COFR Imnc o with ar us

to be camed oo in
ancillary to sny of the foregoing
busmesses or which the Board sy
covesider expedienl with w view o

privfitobls
profitohle or enhancing directly o

rendering 0f e
inderectly the value of the Bank's
wideriaking or any of Hs prapery or
asscs, and to do all such other things
as the Boarel may consider incidentl
of conducive o the attainment of The
Bank’s objécts

- Mlannge investments mohsding  the
management of seounties portfolios
for the benefit of third parties or the

management of collective investmcnt

schemes or  Funds  or  similar
investment vehicles.
B Conduet reszirgh including

cotducting the business o finandial
constlistion and financinl onnlysis
amd providing  opinions and
recomimndinions on secunties and
investments based on econoinic and

financial research for publicaton or
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disgsemimation o the public or (0
CUSIOMmers.

b, Curey out all o any of the things ar
matters aforesaid in any part of the
warld principals,  agents,
cantractors, trustees or otherwise and

HLY

by or through  trusiees, ggents or
otherwise and either alone or in

conjurction with others

33, Carry on any business or activity and
underiake  anything  of  whatever
naiure which, in the opinon of the
Board of Directors, 15 associated or
refated 1o any of the obpects of the
Bank, or which could directly or
indirectly enhance  the value or
incredse e profiwhility of all or any
Bank's  undetokings.
propertics and assets. and support the

interests ol Fank

ol (he

ihe or s

shareholders

6, Llnsdistabie all business which may, in

the vpinien of the Boand of Dircctors.
lead 1o the achizvement of all or any
of its ebjects referred to abinee, o
considered 1w be related o such
objects

37, The objecis specified in the different
parngraphs of this Article shall not,
except where the context axproesshy 5o
requires, be in oany way Dimited or
restricted by referenct to or infenence
Froum the terms of any other paragraph
or the name of the Bank or the nniire
of any businoss camied on by the
Hank.
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3K The Bank may alse have inlerests in,
or paricipate i any formy with other
INALIEUTICKIS OF CompRnics pracicing
businesses similar w its business, or
which muy assist the Bunk o realise
its  objectives andior incressec il
profishility, inside or ouiside the
Stane, and may own such jnstitutions
or cormpanies or merge with then,

349 The Bank may enier inlo iransactions
with Helnted Partics, such as without
frmitation, s subsicharies. aflilmtes
or sisber compaiies, . provided that
such transastions are entergd inlo in
the prdinary course of

hanking  setivinics,

the Bank's
that  such
transactiois are in complianee with
the regulations and resolutions ol the
S A and Central Bank in this respect

Bank
stipulated i the above clawses shall be

The objects and  powers of the

iterpreted o the brosdest and unresicicted
semse, nnd the Bonk may reahise 11s ohjectives
pred exercise ks powers, a5 mentioned above,
in the United Arab Eovrsles and o other
places world-wide, and may expand, alter or
change such objects and powers o nny way

from tme o me. by o Speenal Resolution,

Part Twa

The Share Capital

Article b
The Share Capital of the Bank

Thie share capital of the Bank has been sct at
AED 6,957 3719 5354
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6,957,379, 354 shares with a nominal valee
of AED 1 fone United Arb Emraies
Dirham) per share o1l of which are filly paid
up cash shangs

The avthorized shore capital of the Bunk =
AED 10.000000,000 (en billion United
Anith Cmirates Dirhams),

The sssucd share capital of he Bank may be
increased, sub-divided, consolidated, and
reduced subject w0 the provisions of the
opphicable lews and these Aricles, Whene the
tssued share caprial bas increased 05 a result
of conversion ol bonds or sukuk (whase
s was previonsly approved by the
SCA and the Central Bank), the Bank shall
issue g noufication 1w the SCA wnd e
Centeal Bank

Artlele 7
Ownership of Shares

Al of the sheres in the Bunk are sominal
shires, and may be owaed by any natuml or
cufpe person o establishmienl provided
Wit wwl mope thion the maximom percentaze
of shares permiticd by the Taws of the Siate
i b held by persons or odher entitics who
mre nel isndiodnils of the State, sholl be held by
persains o odber enbibes who ure ool
Hatbonals of ihe Stawe

Avticle §
Dealing in Shares
The Bark must comply with the laws,

which are
applicable in the financial market on which

repnlations  and  decisions

the Bunk s share capital is listed in relation
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by dhe issusnce and registratbon of e
Raink s slsares, trading and transfer of title w
those sharcs, croating security owver them
and any rights ansmg therefrom. Mo transior
of, dealing in or pledee of shores in the Bank
shall be recopnised iCsuch transfer, dealing
o pledise would resull in contavention of
these Anicles of Association or the mics
and  procedures issued by the Board of
Directors in this regard,

rticle 9

Shareholders' Liability

Thi sharcholders shall not be responsihle for
any of the Bank’s lahilities or kosses beyond
their sharcholding in the Bank, and their
liahilitics mny nt be increased excopt with

Ehir Unannmos Agrecment.

Article 11

Conseguences of Share (wnership

The ownership of o share shall entail the
shareholder’s - acceptance of the Hank's
Anticles of Asspeiation, and the resolutions
ofits General Assembly. A sharcholder may
nul requezst o refund for amounts paid 1o the
Bank in consideration for their sharcholding.

Arrticle L1

Bivisibility of Shares

Mo share in the Buank sholl be divissble it
fractions, and 10 the event ownership of a
share devolvies by inhentance upon severl
hizirs, or wis beld by several persons, they
should select one of them o represent them
toweards the Bank.
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Avticle 12
Shareholding Righis

Ench share provides its respective halder
with an equal right o a share of the Bank’s
nsgets at the dme of liquidation and & shire
of profits as illustrated hercinafter and to
attend Creneral Assemblics and vole on any
of its proposed resolutions,

Article 13
Heirs and Creditors of o Shoreholder

The heirs of creditors of 8 skoreholder muy
nol, under any preteat, demand that the
Bank's ledger or assels be attached, or
demond that the Bank be divided or sold Tor
mnability to civide i, nether may they in any
wiy anfervene i the management of rhe
Bank, and when wilisimg theiv nghis, they
have o rely on the Bank’s inventory lists,
fimal sccounts and the resolonons of the
Creneral Assembly.

rlicle 14

Righis i Dividends

Without prejudice w any  regolvnons or
regarding  distribution of
dividends ta sharcholders vssued by the SCAL
the dividends due on o share in the Bank shall

be paid to the sharcholder who was registered
m the shares register of the Bank on the date

resolutions

specified by the General Assembly for
distributing  dividends.  Such  registered
sharcholder shall have an exclusive nght to
such payments made on thewr share, whether
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in the form of & share in profits or o the
Bank's wssels.

Article 15

Alteration of Share Capital of the Bank

I, An increase in the guthorised shane
capital of the Bank requires a Special
Resalulion and the approval of the SCA
pod the Central Bank. The Board of
Directors shall implemieni thiz decizion
withu threie {33 vedrs from the date of
its isswance, Otherwise, e decision
shall be considered as (1 il was mob i
rebitien Lo the amount of the increase
thil was nol implemented dunng the

psentionied penod.

2, The Board may, i cases other than
those hsted mo paragraph & of this
Article, merzase the tssued share capaal
of the Bank w the exien ol the
withonzed  share  capial  previously
upprroved by the General Assembly. An
iiverease i the issucd shire capital shall
specily (he size of the increase and the
isgue price of the new shares,

3 An incresse in the issued share capidal
of the Bank shall be effected by one of
the following nuethods:

(@} issuange of new shares;

ib) the ahsorption of all vr part of the
reservie inlo the share capial and

issuance of bonus shares; or
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{e) the conversion of bands or Sokuk
issugd by the Boak into newly
issuerl shares,

4. Wew shares, in the cvent of increasing
thie wssued share capital of the Bank
throngh the issuince of new shares,
shall be issued with o nominal value
cgual o the nominal walue of the
origimal sharcs. Notwithstanding this,
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the Bunk muy by Special Resolution, b S S R
after obiaining the spproval of the SCA, Al T 5

Oy et A il —

resoive (o add an issue promium o the

paminal value of the shores and iy
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determine the amount of the prenmm, oAl L o
Such premium shall be ndded to the a3 ab i s p—y
legal reserve even il such action would  pi——edJa 8y A5 .]
resull in the stalubory reserve esceedimge ol e oadh ] R s sk
half ol the share capital ol the Bank. In 5, a1, sl i
ease ol granbimg s discownt, nganst the 0 o palld il — et
AU descount. it neganve serve shall o ‘i 8 3 o
mrese m the equnty in the balimee shet Lix P . all
Lo be paid by decduetii [ the Bank’ T
o be paid by deduction from ||.. nk's i 35 ! fpall sl
fimre profity hefore  approving  the e ¥ i |
A . ; 5 o C = - 3 T -
chastoibution ol wey dividends, sulbject o ; ) e
i Bl o jenall A2 e

Central Bank approval

[

Without prejudice to the provisions ol
paragraph 6 of this Amicle, cxisting
sharcholders shall be entitled to prionity
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in subscription for the now shares The 15 il ey o 6l 5
Board shall publish & statement which . . TP, T | |
15 endorsed by the SCA in two local DT _ TEIM Y

newspapers, at least one of which shall
be published in Arbic, informing the
sharcholders of their pre-cmption rights
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empion  rights  of  the  existing
sharchnlders, o achieve any of the
Fallowing purposss:

{n) W set-up and operaie Siafl share
inceative schemes;

(b 1o convert the Bank s debis, sukuk
o bonds into newly 1sswed shores;
anml’or

(e} 1o permil 4 Shratégic panner o
became o sharcholder in the Bank.,

provided that the Bank obsaims all the
approvals  reguired  pussuan w these
Articles of Associzuon, the Companies
Law and the 5CA s regulations, and the
approval of the General Assembly by
way ol a Special Resoluiion,

7. On the recommendation of the Board
and otier considerntion of the exiernal
auditor's  report and - subject o e
approval of the SCA and the Central
Bank. the Bank’s issued shore capital
may  be  reduced by a0 Special
Resolutio,

Fart Three

Laan Debentores and Suliuk

Article 16
Tssummee of Sukek and Ronids

Subject to the provisions of the Companics
Law and regulations issusd by the Central
Bank, the General Assembly of the Bank
may by Spectal Resolution reseldve Lo issue
dehenmires, hnnd.-: n_EuImL of any kind.
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whercupon the value of the debontures, o 0, 8l wyads d85, S0
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bionds or sukok, conditions of tedr Bsoe, nnd

the extent of their conversion o shanes

ponciples of Comulative Voung shall

apply and it iy G & irt relation
s
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shall be stated, The General Assembly may 3§ 0 5 i el i maeall jo sy
resolvee o delegane to the Boand of Direciors g g i gy B P b ks
the power o detenmine the date of any issuc. |
o Jhisal | g
Part Four Al it
The Board of Directors of the Bank Sl 5 jla) g aalas
Artlele 17 (A7) Bkl
Election of DMrectors Bl pelges plaas olAS0
The Bank shall be managed by a Board {11} =% 2l e b 30 o laa i i ||
of Dirgctors composed of cleven (113 820 a0 L J0d, Gil o) maas § gt
Directors. Female sepresentation on the ] FESE, T PR Y
Board shall be aligned with applicable 5 il g gl i o .
laws miwd repulations. A
T e | = i d l] -
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[nvestmen Clompaiy Sole ~ o T i
Propriciorship LLC (One Hondred & 7 - —— -
i or L & A E 3 1] j..u___'ﬂ
rapereiorshpe % ﬂ
Fourteenth Investmenl Company™ s = Nca 1
pay appoinl sach number of Directors - ;ll' R 1D ap i
fs corresponds o s poporcion ol e ol b i ) N .J-I_..I
shares in the isswed share capital of the & all alasl | (X 5 i
Bank Te b exeenn thal One Humdred & U A o — | T— :l_q..lj
Fourtgenth  [nvesoment  Company PP Rt S, S | P PR—
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appointment of 15 nominees 1o the == i i e iy i )
: Lo a
Board, One Hundred & Foureemih = oy N |
[nvestmient  Company  shall sl be g . gk e ‘_ :
ehigible wr ciast any vorgs in relarioon e e A - 3 =
':H dhid }I’h H.drf el T e y
ther  candidires of the Boan = .
ollier < I 3 o sl 2
however One Hundred & Fourteenth |; - & Al j||:
[mvestmeent Company does not use all of )l T VI _'.| o
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ta the election of such other candidares
Hundred &
Founcenth Investment Company decms
fit Subject as aloresad ond o the

to the BHoard as One

requirements of the Central Bank Law,
O Hundred & Fourteenth Investment
Company will hovee abseluie deoreion
as o the sdentity of any individual thar it
norminates for appomntment to the Board,
Cwe Hunefred & Fourtcemih Investment
Company  shall  consull  wirh  the
Momination, Compensation, HRE &
Crovernamee Comamittes and  shall (o
commaon with other condidaies ) requine
the approval of the Central Bunk before
the sppomiment of conchidores o the
Beard.

Dhircctods et appointed by One Hundred

& Fourrcenth Coenpany
shall be clected by resolution of the

Invesument

Annual General Meeting from amon gt
those persons approved for election by
the MNomination. Compensation, HR &

Covermance Commetice.

In  parbcular,  the  Nononation,
Compensgion, HR &  Govemance
shall  consider
candedate’s prohile and experience and

Commiiee duach
the specilic negquirements of the Board al
that fene

Vores shall be cast for such candidaics
by shurehalders by means of Cumulative
Voting through scerer batlon

Sharcholders who wish  nominste
candidaies for election o the Board may
do 0 at any time during the pomination
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peciod by sending wotlen molicd to the
Chairman or Board Sectciary,

The nomesations shall be open ar least
sixty days prior - the date of the Annual
Creneral Meeting by e-mail sent 1o afl the
Hank's shareholders or by notice in local
newspapers and shall close o days
betore the date of the General Assembly.
Mo nominaton may be accepted less
tham (10 ten doys before the relovant
Annonl General Mecting withoui the
coasent of the Board which may be
ohtained  through o
cirgulation,

resofution by

A majority of the Directors including the

Chainman shall be notionals of the Siate,

The Hoand of Direerors shall consist of
nof-cxecutive menthers only, prowocded
that ar least one third of the members of
the Boarl of
independent in - accordance with (he
regulations issued by the Authority and

[Jirectors - shall  be

the Central Bank o this regard

. There shall be no requirement for

IFrectars g hold shares in the Bank.

Al n Genernl Assembly where 11 i3
proposcd that new members be elocred
Board, the Momination,
HE & ©[osvermance
Commimee - shall  provide 0 the
sharcholders  on overview  of  the
profiessional CEperience sl
quealifications  of the proposed  new

w the

Compensation,
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13

14.

members of the Board before voling
takes place with respect wo ther election.

One Hundrgd & Foureenth [nvestment
Comipany fwmy o anytime ond without
the necd 0 present such matter 1w the
Genernl Assembly, reploce any of ils
representatives o the Board of Directors
by wiry of a letter to be isswed by it to the
Bunk. The now Director shall eomplens
the tenure of their predecessor,”

The Bank shall immaediately prior o 19
Tnnuary of each year provide the SCA
and the Central Bank with mlist, cenified
by the Chirmen of the Boanl, showing
the numics, copacitics and nationalines of
the Chairman and members of the
Board  The Bank shall immedimely
pebvise the SCA and the Central Bank of
any changes thay meay eecur o thie said
fis1.

The Diroctors shall, within 5 live) days
of hecoming Dircctors and within |5
(fifteen) days of the eisd ol each [immnciul
wear of the Bank, notify the Bank in
writing of the number of shanes they own
in the Bank, and immediately notify the
Bank in writing of any dealings in such
shares of the Bank made by them ot any
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Article 18

Term of Clice and Board Vacancies

Each Directar shall bold offce lor g tem ol
3 (threed years, 1 shall be permussible o elegt
Dhirestiors whose o s expined,

The Bowrd of Directars may appoint
Directors W the positions which become
voeanl during the year, within 4 maximuam
persod of 30 Thiryh dwva, provided thit such
appointment i presented do the  General
Assembly ab the first meeting thereol w
conlirm their apgesintinent or appaoint othcrs.
IT the Boprd i3 wunable 1o G (he vacaney
during il perod,  shall  inifee the
womination for candidacy 10 eloct o new
miemiber [or the vacont position sl the first
meeting of the Geneml Assembly, wmd (e
neiw metnber shall complete the teem of thei
pridecessor. Il the numbor ol vacunt
positions during thee year reaches one quancr
ol the number of inoclors or misee, (e
Board of Dircctors must invite the Creneral
Assembly 10 convene within 30 (thirty) diavs
fram the date of the kst vacancy, in ocder Lo
elect persons o [l the vacant positions. In
all coses, the new Directors sholl complete

Ue term of their predecessors.
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Articte 19

{ halrman

Subject o the prior gpproval of the Ceniral
Bank, the Board of Directors shall elest from
amongst the Dirsctors by seored ballot in the
first meeting [ollowing the election of the
Directons, o Chaimman and o Yiee Chairman.
The Chairman shall be a national of the
United Arab Enveatesand shall not be the
Group CEQ or hold any other executive
position within the Bank. The Chairpian of
the Beard of Dirccwors shall represent the
Bank before the judiciary amd third parties
and shall foplement the resclutions adopred
by the Bosrd The Wiee Chairman  shall
nssume the rele of the Chairman in bis
absence or where the Chairman is unahle o

|

Article 20

Group CEQ . Board Committees and
Board Secietary

. Subject o ihe prgr approval of e
Central Bank, the Board shall appoint o
Ciroup  CED
reconbimended by the

from  candidaics
Mominatiom,
Compensaiion HE &  Governunce
Commitive. The Board shall specify the
posars of the Group CEOQ and {on the
recommindation ol the Nominstion,
Compensation, HR & Governance
Commmitiee) decide on hes remuneration.
The Group CEOQ shall implement the
decisions wssued by the Board. abide by
the  recommondations  thereof  and

manige the Hank’s activities on a day-
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toeday basis. The Group CE(Q may
delegate powers vested in him o the
Bank's Srafl

The Boanl of hrectors may also form
Moy pmioasgst  the Dircctors andied
others one OF mone commitiees, W which
i may delegate some of its own powers
oF entrust such commineess with the
porver iy monitor the progress of work at
the Bank and to  implement  the
resolutions of the Board of Directors.
Aavy such committee shall in e exencise
of the powers, authoritics, discretions
and funcoons so delegated conform o
any berms of reference which may Tfrom
time 1o Wme be imposed by the Board,
The Buowrd shall establish commitiess
with respopsibilinies  for audin,
cormplianes, rizsk, MOITALon,
compensgnon  aml  povernance. The
Board may also  establish

spr:c':ufi;':n:d commnees, g5 i deems (6L

oiher

The  meetings and  procecdings
Cirludimg  withowt  Bmitaton  the
comdug?  of  business by

Pesolubion] of any sech commminee or

Wl

sub-committee shall be govemad by the
provisions of these Articlos rogulating
the mectings und procecdings of the
Board, so far as the same are applicable
by ooy
regulations mude by ihe Board with
sub-

and  are not  supersoded

I'E:'ipl..'-'l.i' o COMIiees or

dommiliecs pursuant o this Armicle
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2. The Boord of

The Board shall appoint a person who is
nol 0 Dirccior as board seerefary o
perform the Board's seerctarial works in
wdidition to sy sther dutics: that may be
entrvsied w i, and the Board shall fix
bis- sulary and whor benefits (~Board
Secretary” ), The Board Secrelary may
only be dismissed by a Board resolution,

Article 21

Powers of the Board of Directors

The Board of Divectors shall have all the
perwers and righs 1o parfarm all acts and
things on beball of the Bank a5 the Bank
moy be permited o do for
management of the Bank, and w engage
im all octions ancl exercise all e

ihe

meCessary powers fo achicve its gials as
expectl by o prudent person in the
eaercise of their dislics. Such powers and
potrons - shall not be limned except as
provided by the Compantes Law, 5CA,
other rélevant pegulitioes mmd  these
Aricles ol Associntion.

Dirccioes has  been
cxpresaly authorized, for the purposes of
Anicle 134 of the Companies Law, o
ciiter inks loan agreements for any pernod
mcluding a period in excess of 3 {three)
vears, to grant and obtnin financial
facilitics ond to invest for any of the
ohjects which are set forth in Article 5 of
these Arteles of Associmnon. The Board
of Directors shall further be authorised to
sell, leasc. plodge nnd morgage the
Bank™s movable and immovable ossets

wd its propermcs, o release the habiay
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of the Hank's debiors, o enler imlo
settfements and cone ilintions sid to agree

b arbitrotions,

. The Board shall also maoke decisions
concerning foans, debentures, deteomine
the teom foans ceiling, appoint Inwyers to
act on the Bank’s behalf, suthorise the
mstitution of lewsuits, defend the Rank's
mieriests before the courts of Faw whictler
aeting as plainift or defendant, eargr into
coecilaton orarbitration, seithe lowsus,
phongdon and  relinguish any nght of
privilege, with or withoul consideration.

and ke decisions on e appheation ol

the Bark’s Tunds,
decisions, the Bourd shall alwsys have
regnrd to the Central Bank’s cerculars and
reglntions

I making ssch

The Board of Direciors shall bave the
lisllaswing aiathorities:

1. lay down sdministrative regulations.

LCIPOrry permancn
committees, and delcgate 1o any of

fomm or

the Directors o specified msk;

Fr

appoint o Group CEO and Sentor
Managemeni. approve

remuneration and specify the scope

their

af duties of eoch of them:

3. penmid the creation er dissolution of
@iy aubsuliary, branch or agency,
specily the eapenses of management
For  each  subsidiary, branch o0
agency, perform gl the tmnsactions
neceszary o subject the Bunk to the
laws of rh,; munm:s in which i1
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representatives, agents and officials
abroad a5 required by the laws of
such couilies;

appoint, dismiss and repkice  the
Bank s agents and represeatatives in
anil Lhnited  Avrab
Emiristes, determune  thie
conditions of contracting therewith;

outside  the

and

decide an the means of investment of
whatever kind or amount, withdraw
and transfer ol the values nind assels
of the Bank, and contribuie 1o any
establichments thot perform the sune
activities ol the Bank;

conclede all contracts related to the
Bunk's purpose, ol whatever iype and
the  eonditions
appropaiaie by
Direetors;

dlesmed
Board ol

under

the

o speeily the sdnvnistrative cxpenscs

and ovorhends for the progress of the
Hank's business;

the  rules  relamg 1o the
segquisition,  sale,  disposul
mongage of the Bank’s monies,

51

anid

muovable asses, real esiate and other
imimvable assers:

. approve ol loans, and bormow such

amounis  necessary  [or the

regquiremients and higiness of the
Eunk:

ceonchide, revoke, cancel and nssign

[emse contracts:,
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X

insare all the Hank's real esiate,
mawabibe and inomovable asses;

2oapprove, circulate and  endorse all

promissory nodes, bills of exclipnge,
cheques and commercial bonds, and
gunrantoc the issucrs theneof,

13, barter, bargain, reconcile and agres

|5

1o arbitrotion ke

imterests of the Bank;

regarding  all

cauthorise the collection of el sum

of wihatever amount, coimmercial nmd
financial bond values o the account
of the Bank from any public or
private cslablishment, bank or ony
izt Tl or corprene person, nnd grant

the requasite receipts ond neleases:

wuthonse  the conclosion of  all
conbricis, walver and assignmient of
cvery right ol the Bank with or
without  guarmntes, netracling  the
RIS il COMCEs SIS,

Lol g fitschmenis wnid
demanding or approving striking ofF
crtriy,

regiatenng ard withdrawing law suits

refarence b overy and

or arhitmirons:

airtigapaie n denders amd gections
and provide all guaraniees;

delegale o whomever it deems fit
some of is powers, and grant the
allorney of Gttorneys the right o sub-
delogate 1o third parties;
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lay down the ndes relaling o ihe
pliinistrative aod Goanscial maners,
ST affarrs and their entstliomciits,
aned  shall

fegulations governing 115 business

likewise  lay  down
and meetings, and the distribution of
fumchions
armongst the Directors: and

and  responsibilities

CSubjeet o the provisions ol the

Companics Law and the regulations,
decisions and  circulors issued in
rolation thereto, for the purpose of
encouraging excellent and  diligent
performance by the Bank's Staff and
atiracting able and elficlent Salt w
work in the Bank, the Bank shall hive
the mahl by o Special Heseluion
passed w1 & Cieneral Assonibly o
mplement Siall” share option plans
pnsk'er any other Gorm ol long lerm
incehnive plans. In respect ol any
suich plan, e Biard shall, i good
faith and from ome 0 tme, be
entitlad o defgomme the paiticipines
im the plan, ihe nurmber of shares o
be offenad 0 each participant, the
opton exercise price (i0any) and the
optron perad (i ony) andor any
other rules regarding the operation of
dny such plans. [ the eveit thid any
Stafl shane option plan regquires an
increase i the tssued share capital of
the Hank, then Rulure 15suis of shisres
t edablish or implement any such
share option plan may not be effectod

unless  duly approved by the
sharcholders.  as--regquired by (he
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14y

Companics Eaw and the regulations,
decisions ond  circulars ssued i

redfution thereto, and by the SCA.

. The powers of the Board of Directors

mentioned above are withoul limitation
and on the basis thar the Bpard of
Derectors may carry oul all other actions
not exphiculy stated above

The Board may o delcgale o fhe
Chairman all the powers of the Board in
an absolute manner.

The Board may delegaie any of s
powers o the Group CEQ appointed by
the Board of w any commitiee of
management, Any such delegaiion shall
be made in accordance with, amongst
other things: any guidelines proveded by
the Ceniral Bank with regands to the
powers of chief exeoutive officers. The
Crroup CEO or respoctive manzgement
committee may further delegate ihose
powers as permitted by the Beard’s
delegation and ony guidehnes 1ssued by
Ceatral Bank.

o Thee Growp CEO shall manmuge the day (e

doy activities of the Bank. The Chairman
aid e Gieoup CEO: ghall, jostly and
severably  (indivaduoall v, ull
nessary powers (o represant the Bank
and sign in s pamie and on s belall
such 85 without limitation:

have

Iy The right to duanage the Bank from
ull admimistrative, lnuncial, technical
and commercial aspects ineluding the
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5

pppoinimznt of division  directors,
branch  managers and  holders  of
stmilar positions, and to sign solely
oll  docwments
conceriing the Bank s business in the
State and abeoad before firms or
corporate  financial, bBanking  and
other institutions dealing with the
Bank.

and  instmiments

The night 1o represent the Bank and
stgn  documents and  instuimenls
befare @l minismries,  govemmaeni
departments,  the  Central  Bank,
sompanies, finms, corporate badics
and ndividunls fnothe State and
abeoaed ineluding  intemational and
Tosenl Minaneial imstintions

The right to negoriane on behal Tol the
Bank with all reinistries, gov cmmgeni
dhepartmants. Central - Bank,

instifutions, companics, AE0ciations,

the

Maneial and non-fnancial comporate
persons and individuals within and
oulside the Siate and to-sign on behalf
of the Bank el types of agreements
and contracts relating o movable

and'or real estate including sale und

purchase  conimets,  loans  and
cantravts  ielathing T gunrantees,
facilinies, g ges, lemees,

investosent, insurance, establishiment
of COmpanies, Corporalions, amencies
and 1o sign assigmments, setlements,
auctions and tenders, with the nghi to
revohe, annul and cancel any ol the

(irmegoing
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The right o open and close bank
pecounts of all forms and kinds witl
braniks,
mstitutions  and corporate  bodies

financinl  and  Hnance
opcriting i the Stane and abroad with
the mght o opemte such acoounls
through deposit, withdrowal, signing,
emboasing, ransferring and remitling
chegues  ancd  instroments  related
thereto, and alzo to receive, spend and
pay cash funds and other in kind
chiain  loaps,

properiics . and  to

pusramiees and banking facilioes of

all kinds and lorms . from local or

imtemational  financinl  instiwtions
and corporare bedies and to provide
all

necossary for the same

securities . and  collaterals

The right w purchase, sell, rent
moriggs, insure and assipn planis,
redl csate, equipment, sysicins and
vichieles in the Stote and abrond.

The right o repeesent the Hank belore
the boards of directvrs, the pencral
meclings,  fimns,  componies  and
corporite  bodes which ihe Bank
owis andior parlicipates i, and o
pass all decisions of whotever kind
aod Fonm and e vobe mall meetings
and to toke whatever acoons he or
they deem appropnsie to be o ihe

sk s best interesis

The right @ appear on beball of the
Bank before ol federal and local
conrts ol all kinds and  degrées
icluding  the ¢ourt of ciossation,
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public  presecutions amd  police
departments . and tw repeesent  the
Bank in all capacities permitted by

Law sand all relaied cipacities with

Ehe rigli il concilintion,
abandonment, dischargs. setlement,
WRSIEIISI, acknowledgiment,

apprinimenl and removal of lowvers
and legal advisors, -arbitratoss aid
These ani
authorities excend to inchude cors
and all judicial ond feinl authoritics
mentionid above oulside the Sote

Figieidators. A T b

The right o delesate mod remove
division direciors. branch monagers
il other Bonk StalT or whomever he
or they deeny suitable in the Seste and
abrosd and o delegate e wath all
or any of the aforespid powers and
awtharities,

The nght to represent the Bank hefore
wy court o arbiorsd ceibunal in the
State or before any other international
arbitrution tribunal, with powers w
nstituie, prosccute and posee all
kands ol cases or legal procedures; o
fle. prosecute and perfect appenls,
change the oousse of actions, of
the dermamd
indemniy, b el
defend counerclaims, w imervene in

withdraw gama; 1o

coumere kaim

lawsuits as o third party, to refer 1o
arbitration, o enter to afhiration
agreements, 0 execule torms of
Feference, tw appoint arbitrittors and
exports, W enjoin third parties 1w

latigation, 15502 ENSCULIve WIS,
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pursue procesdings, to collect sums
wclpudzed, o coma To any setthemant
lifigation  or
Judgmient wholly or in part or by any
channel of appzal, 6ift a lien or
whilz  the
remainder  of  the debt  remains

abundon wilive

ahandon  gunrntee
unpnid, ¢loim forgery . aocept o
reject @ judge, arbitrutor or éxpert;
pecept or reject wn offer, or under ke
any amd all other action For which the
law regquires special autharzaion in
aclidinon the power o appaint lwyers
and legal consuliants and o delegate
all or some of the powers granted in

these Articles tr any individual,

Article 22

Aunthorised Signatories

The Chawman, Vice Chatrman and  the
Ciroup CECY, members of the  Boand,
members of the Scnior Manogement and
ofTicers of the Bank shall indivaidunlly have
the nght to exercise powers, authorities,
discretions nnd fimctions and doany mets and
sign winy documents and 1 delegate such
powers, with power o sub-delegate, any of
the same, on behalf of the Bank, as is
preseribod in any power of attormney which
miay be granted to thea from time 1o time by
the Board or ps cxpressly granicd in these
Articles. A wrnitten list of all  such
suthorizations shall be maintained by the
Board Secrctary,
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Arfigle 23
Boord Mectings

Without prejudice w any regulivion or
resolution issusd by the SCA regarding
board meetings of publiz joint stock
wompanies, the Board of Directors must
colvene il loast & (six]) times o year and
whiniever necossary  pursuant Le mn
invitation by  the Chaimman, Yiee
Chaimmnn, or by the Board Secretiary on
their behall or w0 the request of wo
Dvrectors or the Grodap CECL, al the Head
OiMioe or any other plage i the worlid A
meeting of the Boand of Directors may
bie laehd audio or  viden
comlerenomg  fucilifics in accordance
wiith the rules and reguliations idsuad by
the Central Bank andior SCA,

thsruigh

With the  Boonl
Seorctiry, the Chainman shall prepane
pd mpprove the apendn for Boord

the pssisinnee ol

mieetings, be respunsible lor lendérship
and  elfectiveness  of  the  Board,
ercourage Bonnd members to paricipate
in mieetings, take oll necessary steps
crstre  ecollaborion  between (e
shrcholders and the Bowrd and establish
wred maintain good relotons between the

Directors und Senier Management,

Motioes of Boand  meetings,  ogether
with an agends pmd sulflicient relévin
supporting  imlomation W endble e
Borrd 1o well  considened
decisions, shall be provided o ihe
imembers of the Bourd ot lewst (1) one

remch

week before the m:-r:l.lugr'l:! dul: o he
- '-\. "'\\‘
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held,  Mecting  mawerials  may  be
prrovided 1o the members of the Boand by
wiiy of & secured Board portial. Each
member ol e Board shall have the rigls
e add any matler thal helshe decms
the  sgends,  aller
consultatian wath the Chairman When
the Board meeting is being held 1o
consider invitng tie General Assembly,
the Boand mecting shauld be held ot least
{30) days before (he date of the any

Approprie . e

neeting of the General Assembly

Article 24

Quarum for Board Mecetings und
Resalutions

A meting of the Board of Dircciors
shall mial be valid unless anended by a
magonty of the Directors i porson
Attendance in person shall be satistiod if
o [irector s pl’lj‘ﬁil!l]“}' present or s
present through video-conferencing or
over the telephone in secordance with
the rules and regulations issucd by the
Central Bank andfor SCA. A Darcotor
may authorise any other Director o vole
on thizir Behalf, provided that a Dineclor
may not act as o proxy for more than one
[rirector

Resolutions of the Board of Dircgtors
ghall be pdopted by o majority of e
vedos of the mombers  present and
represcnied, and IF there 15 on cgual
numher of votes, the Charrman or scting
chairman shall kave o casting vodi,

A spocial register is w b retained by the

Bonrd Secretury, wivch must contuin the
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etinules of the mectings of the Board of
Directors signed by the Directors who
attended the meeting and the Board
Seerdlary. An ohjecting Direcior may
recard their opimron o the minuies.
Copies of such minwtes must be sent (o
the Diirecwes for their safekeeping. Such
mimees of mectings and e minwmes of
any meetings of e board committocs
shall be kept with the Board Secretary.
The signatories o the minwies sholl e
responsible for the accuracy of the
informstion contained thenain

Without prejudice w the reguirement 1o
hotd a minisen of siy (H)]  Bdard
meetings per yew, the Boand may, jn
urgent circumstances, adopl resliions
in wnting by circulation, sigeed by the
majority of the Birectors entitled w
receive notice of the mecting of the
Board o Dinectors and o vole on such
rssolutions which shall be wolid and
ettective as if such resolutions had been
adopred ot o Board of Directors meeting
duly convened and held and may consis
of severol counterparts in like form, each
signed by one or mone of the Direclors,

provided (hat:

al  the resolutions are delivered w all
the Directors  in writing  and
secompanigd by all e reguired
supporting documems and papers;
akd

by any resolution by cireulation muost
be ndopied in writing by n majority
of the Dircctors and must be

submitted =t _
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[Hrectors’ mesting 1o be e luded in
the: wvimures of swch meching.

5 FEach of the Directors, the Croup CEO,
ihe Board Secretary, the Croup Cienensl
Counsel and delegated officers of the
Hoard Secretanat, are cach authonsed
by the Bank individually to provide
certificd copies of extracts taken (rom
the minutes of eny Bonrd mecting, by
signing such extrocts, iWenlifying that i
= acertified true copy of the original and
inclucing the date that thee certification is
provided, Any pany déaling swith the
Bank may rely absolpiely on such
cerified copy ns being o trwe  and
aceyrite copy of the eriginal document,

Any Dircctor who has a personal imerest i
any business or matter presenied 1o e Board
for diseussion or approval must disclose such
igerest to the Boonrd, and this mus be
pecorded 0 the minutes. Such Direcuor wall
count i the quorum of the mecting but may
not vote on the resolution pertnming to the
relevant business or motker provided that o
such & case the resolution 15 adopted by o
mapnrity of not legs than three (3) of the non-
conllicued Directors™.

Article 25

Loss of DMrecrorship

I Drirecior fails o snend three successive
meetngs or five fop-consecutive meelings
during the tenm of the Bowrd of Direcmors
withisnl im excuse acceptable o the Baoard,
such Director shall be degmed 1o have

restgnid - —
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Addinionally, the office of & Dirccior shall
booome vacant in the even the relevant
Dhirector

I dies or becomes legally incapacitoted.

2 isor becomes, i their personsal capacity
OF &5 @ represeniative of any corporate
porsan @ member of the board of
direciors of any other commercial bank
operating in the Siate which is not

majority owned by the Bank';

3 is convicwed, pursaant w3 eourt order,
af any crime of fmmoal sol o
dishunesty unbess reinstted or receives
an amnesty  from the competont
athworinics, iF amnesty is applicable for

sich oflonces:;

4 s declored bankrupt or ccases o pay

therr commercin | dihes, even if the same

I noet reginlied in the aomouncemaent of

ilserr bankropicy;

5 resigns from thelr post pursuant o
writicnn antice seni G the Bank in this

reyn,

i discloses o any  thind  pary  any
information detmimental w the Bank's
inferests which sueh Director became
aware of or which came inie their

possession in the course, or as a result

of being a member of the Bowrd;
7. 1snod re-clected afler the expiry of their

tenm ol membersiinp;
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B is disenizaed by g resolution adopted by

o Creneral Assembly; or

%, their mombership in the Board was
coniniry to the provisions of Article
(149} of the Companies Law, or any

other low or regulation.

If & Drircctor is removed from their position,
auch Director may nor be pominated as a
candidate for the Board until (he expiry of
three years from the date of removal

Article 26

FPersonal Lialiliny

The Bank shall b bound by the actions of the
Board within the limits of the Board's
authority, Directors shall not be personally
Tiabsle in conmection with the undertakings ol
the Bonk by reason of having cormied oul

therr duties as Dhirectors within the limits. of

thyeir povwers.

Adrticle 17
Liahility lor Breaches

The Chorrn md ether Directogs shall be
lmble wowards the Bank, sharcholders and

third partbes for all ses ol friud, abase of

withonly  and ey violaons ol the
Companies Law, or any ether law, these
Artiches - of  Assocafion a3 well  hs

S MAnAgEnenL,

Linbility of the Directors referred o in the
previons paragraph of this article shall be
juint if the mismanngement resulied from o
wminimous  eesolution  of  the  [rectors,
Howewer, w‘]mquthr: relevant resolution was

ﬂﬁmﬂ
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acdopted by n majosity vele, the dissenting
Directors shall mot be lialde provided thin
ey Bive recorded thair objection i the
pinutes of the meeting, A Director who was
abaent fom the mecting in which  the
resofution was adopted shall not be relizved
from liability unless it can be proven that
such [Mrector had no knowledge of the
reselution or thin the Director knew abowt the
restluticn bat had mob been ablé o objeet o
L}

Article 28

Bl Rediunerntion

[, The remurneration of the Directors shall
be in the oo of o percentage of the not
prefit  of the Bank, provided sch
remuneration does ool exeeed 10 of
such profits for the financial year aficr
deducting depreciations, swamitory and
opticaal reserve and which shall include
g pan relanng w cheir service on e
Hoard ond another on  the Board
committees,  with  grearer  weighting
applied 1o chainng Boord committocs,
Where applicable, the payment may also
include the value af other non-monztary
henefits, ingurance  and

healibcare. Bonus or mny  incentive-

hased bosed  on the
pevformance of the Bank are excluded

such  ng

mechaniams

The Bank may also pay expenses, fecs,
additional bonus or a monthly salary to
poiy Dhirector, 0 consistent with e
polices suepesied by the MNominition,
Compensation &, HR & CGovemance
Compmittes, reviewed by the Board anid
approved by the general assembly. IF
auch Mmembar Serves in any commitee,

wishes special  elfonsTF Tpecforms
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i

pdditional work o seree the Bank in
exgess of his regalar dutics a5 a member
irt the Board, Atendance allowance may
ot be paid foothe chairman or a Boded
member for abending Board meeting

Fines levied against the Bank for any
vialation of the law or these Aricles of
Axgsoctaiion by the Boand of [Hrectors
during the preceding Gnancial year shall
biz dedisered Trom the reimuneration of
ithe Board of Dhrcctors, however, the
Creneral Assembly may resolve nol to
iedisct such fines iF it conziders that such
fines were levied For reasons other than
a detaull or ermor of the Boord ol

Fireciors.

Muepgative linancial performsnce or ngl
boss reported by the Bank in o foancial
viear may leud o a contadion of e
Roard"s wital compensation, where the
neitive financial performance was due
iy pos-complignes  with
regilations, emission of ermr by the

e

applicable

Part Five
The Gemeral Assembly

Article 28

Place of Meeting

A duly constinaied Cengral Assembly shall
represent ol sharehalders, It shall nor be
permissible 1o hold o Cenerl Assenthly
except inthe city of Abu Dhatb
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duticle 30
The Right to Attend

Ench sharchobder shall have ihe nght
anmend o General  Assembly ol the
shorcholders,  physicafly  or  vin videa-
confarence, and shall have a number of yobes
equivalent to the number of their sharss. A
sharcholder moy authorise another person
who iz not 3 Director to atend the Coaeral
Aszembly on their behalf Such suthonzation
shnll be considesed valid 1f confirmed by o
specinl wiatten proxy. The number of shanes
beld by the represedrative as a proxy lor
severnl sharcholders i the Bank mity i
exeeed 5% of the Hank's share copital, and
incapacitated  sharcholders  shall  be
represented by their leaal represemanyes,

A corporbe persan may delezate oo begally
authorised representative or such offigers of
s managemeni o any of s emplovees
pursiiin b @ esaluton of s board of
direeiors, or its cquivalent body, the power i
represenl such corperate person in i Genwral
Adsembly, The delegited person shall hive
the powers as determuned in the delegating
resolution. The incompetdnl and incapable
orees alll be legally represented By then
legolly suthorised represdnraiives.

Article 31

Meeling Invitntion

Motice to the sharcholders to attend mectings
of the Creneral Assembly shall be published
in two daily newspapers published in the
United Arab Emiranes, al least one of which

iminat b in the Arahic |:1I1E,EH'IE: shall he
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send by registersd mail, ensil, through shori
messnge  service or any  other  method
specified i resolutions issued by the SCA
for this purpose, of keast 21(Twenly one)
doys prior w the date of te meetng of the
Cicneral Assermbly. The notice shall include
the agenda for such Cigneral Assembly
Copags of the invitation dociments must be
sent 1o the SCA, the Centrul Bank and the
Compstent Authoriry.

Il the myvitation to hold the mesting of the
general assembly js annsunced prior o the
date of the mcefing within a perind less than
M (Twenty one) days, the nviation o
conyvene the General Assembly shall be valid
with the consenl of shancholders representing
(95%) of the capital of the Company.

rticle 32

Agenda

The Board of Directors shall set the agenda
il thiz Creneral Assembly. [n cases where itis
permissible (o convens o General Asscmbly
at the request of the shureholders, extemal
suditenrs o the SCA, the agenda shall be set
by the party requesting the convening of the
Crineril Agddmbly,

fi.rl_']l:EE 33
Registration
The shureholders wha desire w0 anend o

Cieneral Assémbly shall regisier their names

in pocordance with applicable regulations.
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The sharcholder or authorsed represeniative
shll be given o card o atiend the General
Assembly, in which the number of voles they
arce entitted 1o in their own right andfer on
behalf of others <lhall be staied

Article 34

Qruorum and Vorting

I, The guonm for a Creneral Asgembly
shall be achieved F suended by
sharcholders  holding  or  authorised
representing s proxy -l beast 50%, of the
shure capiial of the Bank. 150 quonan 15
nol aelieyed 1o the first mecting. the
Gienerl Assembly shall be ivited o a
second mieviing to be hizlid o eardier than
Five {5} days and not later than fifleen
(153 days aifter the the daie of the first
meeting. The adyomerewed meeting shall be

valid whatever the number of sttemleocs

1=

The prowvisions of the Companies Law
“shall apply 1o the msjoritics requined for
pdopting  resolutiens ot @  Ciemeral

Agembly,

i Chdmary resolulions of e Ceneral
Assembly of the Bank are issucd by a
meagority of the shares reprosented 4t the
meeting. As tor special resalutions, they
shall he issued by the majoriny of vales
at the sharchalders who awn atleast 75%
of the shares represeniod at the meeting

o i Bank’s Gencral Assembly,
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Acticle 35

Chairman, Secretary of Meeting and
Vaote Collectors

The Cieneral Assembly shall be chaired by
the Chaimman or, in his abscnce, by the Vice
Chairman or the person appoinied by the
Board tor this purpose, and m ihetr absence,
by any sharcholder 2o clecied by the other
sharchaldiers by way of voling by any nicans
as detenmined by e General Assembly,
The chainnan  of  the  meding  shall
recurmend the agpointment of a secretiary
i e meecting, and wo vole colleciors to
ot the viles, provided that the {eneral
Assembly cndorses thair appoiniment. In the
event that the General Assembly considers i
it relating o the chainman of  the
mceting, the General Assembly must scloct
a gharcholder to chair the meeting dunng
such tme, The penerl assembly shall be
citithed o dismiss the chairman of
Bogrd, any member en ihe Boscd, or all
Board tlse

gencral aszembly shall puthoseee whocver i

members, pod inoosuch cose,
deems appropnate o be the charmin of the
peneral  assembly  mestng,  fake  the
procedures of opening the candiducy, and
invire the general assembly 1o elect new
members of the Board instesl of the
members.  The  dismissed

members may ol be re-nomimded  fos

dismissed

Board membershup before passage of three

vienrs  from issuance of the  disnssul
resolution, inaccordance with the provisions
ol articles | 142y ad { [44) of the Companics
|.aw wnd both of the SCA and the competent

autherity sheall be motitied thereod
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The [ank shall recond e minuies of

mieelings of the General Assembly, and shall
confirm attendance in records mainiained
for this purpose. These shall be signed by the
chairman of the relevant  mesting,  the
seerefary ol the meeting the vole colleciors
indl the external auditrs. Signatories w the
rmimaites shisl L be responsible Forthe scoaniey

ol the informintion coniamed thersin,

Each of the Dircetors, the Group CEQ, the
Board Sccrctary, the Board
Seeretary, the Group Genersl Counsel and

assistani

delegated officers of the Board Scorctanal,
pre cach nuthorised by the Bank iy idually
to provide cortified coples of catructs Liken
frion the mintes of any Generil Assembly

meeling, by signing any  such  exiragh,

icenmifang thak i i 0 elniled e copy of

thi ooginal and weluding the daie that the
certiffcation ks provided. Any party dealing
wilhi the Bank may rely absolsely on sueh
eérlifed copy as being & inoc and accuraie

popy of the priginal discument

Articke 36
Voling Method

Voling af n General Assembly shall be in

stch manner as specified by the chairmon of

the meening, unless the CGrenernl Assembly
decides on @ dilferent manner of volng,

Viting must be by secret ballol of it relales

b thie e lection, disniissal or impeschment ol
Directors, Subjoct o the provisions af

Article (I80) of the Compamws Law,
Directors may not participite in the vode on

resolutions ol e t.‘n.,n:ral Agaenibly
miseting relating tu \ om from
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liability for management o confeming 4
private benchit upon them or which relute o
i conflict of inerest or dispute belween
them ol the Bank. Voung a1 General
Assembly mectings may be carried  oud
electronieally imsccordaiey with resolutions
or repilitions asued by the Centrml Bank
andfonr SCA,

Article 37

Annual General Assembly

The Board of Directors may call o General
Assembly whenever it deems il appropriate
al the time and place specified by the Roanl
of Dirzciors. The Crenernl Assembly shall b
convened &l lenst once @ vear wpon the
ety o the Board of Directors within
the Four months following the end of e
fnanciad year, a0 the e and in il place
specified in the potice convening sudh
LT TR

The annual CGeneral Assembly shall convene
i diseuss, consider and adopt resolutions in

respect of the following matters:

I nsceive, discuss, review and approve
ihe report of the Board of Direciors
on the Bapk's activities amd s

finmncind position for the preceding

Fimnncinl year;

2oreviewy, dhscuss oand approve  the
extermal asdinor’s  report Tor ahe
preceding lnancial vear

3. review, discuss and opprove the

Bank’s balance sheet and the profit

a I_._,.-_h,‘__,--|I %
-'Ilr" - " " d
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and loss account for the preceding 4 ol pall g A Ii 4 P |
finmncinl year, Jagle,

o oreview, discuss and spprove the e laal! 0 s @Ea o SRy 6 3 B 4
Board's proposals with respect lothe 30 By o #L o Yl o s oy iy
distribation of dividends in nespect g 3 gall 5 Gk B Lal
of the priceding Nuoineial year; Lale

L oreview, discuss and approve the Y b da i 3 L 5
Board's proposals with eespect ip its PR, PP I - - B (L SN
reanuncration and 1o delermine such il 111 NP4 S NS 3°
remunerstion in eespect of  the P
preceding l[inaneial yeae;

o oreview, disciss and ppprove the S et Al pg il
[termal Sharia Supervisory  wdy aali bl Bl Gl loadd il
Comasinee’s report in respect of the jad il y ol wll i ]
Bank s tslamic Banking windasw, gl
appaint (e members of the Inlemal e 3 2ha 80 L ialal el i 7
Sharia Supcrvisory Coimmitice v s osall 3 il L S L 315030
thi Bank"s Istumic banking window, Js N PN T T 1 W,
after receiving the spproval of the PP U T SN T O N
Central Bank of UAE™s Higher . . Y Y T O (R
Shari oh Authority. §

B A
appoint the Bank's externil suditors Sl Cpea J210 Sddeall S el §
(and if required, the extermal M) . TGl Caloll | iR SIK G
Shari‘ah  auditorsy and determine  gaaoy (el calla 13 4 Ly i
theer fecs; subject o Central Bank Al Gge Juedl waki oy spad
approvill. s
the discharge or non-dischage e slianl Zas ol gl g J Wl Wl | G
deamassal ol the reciors and ihe .'J_F FURTIT N E4. P l’i.i.:.._.,'._.,!u‘ﬂ'l
external puditors and the filing of the  _ox oo pss @l i) 5 yoa 0y
liability lawsuit against them, as the sl
case may be, and;

) e
celect members of the Board where e E Ty g B ;L-,Jﬁ-sd-:ﬂ e,
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Zh .-":._. i

% 5




Article 18

Meeting ot the Request of the External
Auditar or Shareholders

The Board of Directors mast invie the
Cremeral  Assembly o convene whenever
requesiod by the extemal auditor or one or
more  shorcholders as  provided in the
Companies Law  and it implementing

regulations m this regard,

The Bodrd shall invine the Crenera] Assembily
to convens o1 the request of one or moe
shorcholders holding ai least {10%) of (he
Bank s shares, provided that the invitation is
peddressed within (3§ lve doys from the date
of the request. The Genernl Assembly shall
b comvenued within o peried not exceeding
(30 dhry days From the date of the

TRl

The Board shall iwvite the Gengral Assembly
o convenc at the request of the external
the Hoard fels o send  the

imivitation within {3F five davs from the daie

anditer. 1

of the request. the extemal auditor shall send
the invitoiion. The General Assembly shall
b convened within o period not less than
(13} fifteen days ond not excecding {309
thirty days Irom the daie of inviiation 1o the

meeiing.
Article 34

Amending the Articles of Association

Fursuam m the provisions of the Companics
Law mnd these Aricles of Asaocation, the

General  Assembly  may by Specil
Besolunon and afier dhe u.ppm'ral ol the
.-__._a'\- o u)
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regularory authorities a3 law may speeify SRS _Jab Gl A B
amend any of the provisions of these gl

Articles of Associalion.

Article 40 (40 ) dda
Discussing Matters not in the Agenda Jeaa il Jada g A e J 00

A, Without prejudice 1o the provisions ol (|2} 24 PP C TS — |

Article (182} of the Companies Law, il g lagllcis A § o
shall not be permissible for o General  J 4 s gl 3 mandl 3y 23 %
Assembly W denl with any matier other g I, £ Er 4
than those st out in the agemda amached i i gy
tn the notice w amend e mecting, . .
Except for the powers of the Eul'-ergl :TJ o Hd Ea
_ : g 3 iy ab iy
nism!:'l:r' tin rl-e-'llhv.:ran:.un m:l_rlm ol the (183} 54 e et s
Bank in secordance with Amicle 182 of s, ) 3k -
the Federal Decree-Law oo, [32) of el

2021 on Commercial Companics.

B The General Assembly shall be  dh 1yl 5 ad gl & paall jpng o
petmitied 1 discuss inporlant millers S Gl SR Wiy ol ad BN
reveiled during the meeting. o mitlers - Jas = B3 goho iy, e Laia ¥l
requested by the SCA o bediscussed ov g 1) o (00109 dty et
il shareholders representing 0% of the s i gl gy L e
shire capital of LI:cthnkrlu}: un: I.I:h-:r o o T
precentage ur number of shareholders g ‘

s e Companies Law iy spocify) fa_'l" Hﬁl“fﬁuﬁ‘?—‘f

ask, prior o e disussion of ihe : )
L U O T Y, X% e
peendn of the General Assembly, to dgts - gl iyl
F Lok &

hive & specilic imatter fncluded 1n e i i yid—an i
apericn, i which case the directors ¥Rl Aol Yl e o e
shill comply with the resquest otherwise gl L a5 oy L) €

bt Ciemetail Assembly shall have the o2 s s js i
rihi L resobvie fo discuss such maties -
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Article 41
Binding Effect of Resolutions

Resolutions of a General Assembly adepted
in accordance with the provisions of the
Companies Law, e Ceniral Bank Low and
these Armicles of Association shall be binding
onall of the sharchalders including absenices
and dissantars,

Part Sia

The External Aunditors

Artlele 42
Appedntment

The Ceneral Assembly sholl appoint the
Bank's exteral puditors for one renewable
weir, mnd  such  authoniy  may mw be
delegied o the Boanl, provided that the
extemal awditors do B0l dndenake  the
extermal aadit of the Bank Lor o perod of
more than, feur (4} consecutive fiscal years
from the dale of assiming the extemal audil
thoreaf  The extomal  audit  parioer
responaible for auditing the Bank shall be
changed alter the end of three (3) fiscal vears.
The estwrnal auditocs mny be ressigned o
audit the Bank™s financial accourms ofier the
lapse ol at feast three (3 fizcal v from the
date of the expiry of s appointment period,

SUA shall issue o decison determinimng the

conditions to approve the extemal audiiors of

the Bank.

The General Assembly shall also determine
the extemol suditors” remunenition. Such
muthoriey mey not be delegated to e Boand,

nevided that such fees-he-sellecied in the
; gorEbN;
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Bank's pccounts. I the Bank's penernl
ussernbly is unable 1o adopt o resolutions
regarding the appointment of jis exterpal
prditor o s annual  general  assembly
mocting. SCA has the right to appoint the
Bank’s extemal auditor for o Hscal year and

determifne its fees.

An extemal auditor must be independent
from the Bank and the Beard of Directors.
The external suditor shoubd not be a business
pastner, agent or refative (up o the scoond

degree) of any of the Direciors.

Article 43
Powvers mnd Oligations of the Exiernal
Auditvrs

The exiemal auditor shall have the powers
and be bownd by the obligations stipulated in
the Componics Low, The cxicmal audiior
shall be particularly entrtled, at ol tmes, to
the Huank's books.

documents ond any  other  papers.  The

reyiaw records,

caternal pudior shall oudil the accounis of

the Goancast vear for which they have been
mppoimcd

The extemal  auditors may  request all
clanficarions as they may deem necessary in
the performance of their duties, They may
alzo verify the Bank s assets nnd liabiliies.
I the ewent that the external auditor is unable
to exercise such powers, they shall confinm
this in a written report o be presented o the
Hoard of Directors. 17 the Board of Directors
docs pot facilitme the task of the extemal
auditor, the cxtermal auditor shall seod o copy
ol the epon w the SCA *md the Centrol
Bank, and presen the rr.:pm;md th. f.lcnn‘ul
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Assembly, The Hank'subswliary and s
external suditors, if different, shall provide
any information and explanations requested
by the Bank's externol sudioor for the

purposes of extemal audit

Artiele 44

Externnl Aucitor's Repor

The exemal awditor shall present @ the
Cieneral Assembly o report containing the
pargiculars provided fow in Aniclz 232 ol the
Companies Law. The eéxternn] suditor st
aliend the General Assembly and shall,
during such meciing, express ther opinis
on everyihing conceming their work, and in
particalar the balonee sheet of the Bank. The
externinl sudior shall be respomsible for thi
wccurdey of the particulirs set oul o their
report in theif capacily o & representaiive of
all of the sharcholders, and eaclh sharcholder
shall, during the Geneml Assembly, have the
righid 4o dirscess e external suditor™s report,
a0 seek claification from hem on the
mtlers costaingd therein

The external auditor shall be sent copies of
all notees retating 0 o General Assembly

which a sharcholder has the nght w receive

a E!lfll‘." H

The Bunk's Financial Yenr

Flank  shall

eovmmence on 15t January and end on 3

The financiol  wvear of  the

Diécember in cach sear
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Article db

Bank's Finnnekals

The Board of Directors must, ot least one
month before the onooel Generl Assembly
propara, in respect of gach Gnancisl year, the
balance sheet of the Bank and the profit and
lss account. The Board must also prepare o
repar conceming the activities of the Hank
financial - vear,

standing as at the end of that year, and the

during  the it linancial
manner in which it proposes thar ihe el
profits shall be distribuied. A copy ol the
balunce sheet and profit and loss accounts
wind the report of the Boand of Dircctors shall
b sent to the sharcholders with the agenda
ol the annual Geneml Assembly and o the
SCA or be uploaded o the Bank™s wehsing
o review by the sharcholders:

The Bank shall submit 4 repodt g (e Centraf
Bank, for s approval, in relithion W propose:d
distribution of dividends

Aurticie 47

Meductions

e Board of Directors shill delermine a
percentage of the gross annual profits o be
deducted For (he deprecration of the Bank’s
Assels oF pnpabenl. These amcants shall be
tilized b0 accordance with a resolution by
the Boand ef Dircctors, and may ool be
dizaributied fo the sharcholders
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Article 48
Praofit Allecation

The niet wnnseal profics of the Bank shall, after
the deduction of all general eapenses and

1-

J-

ather eoats, be disteibuted as follows:- "‘-|'ll" L& 5 Y
Ten per cent (10%) is dediocted and i (Mol il Sm o L
allocated for the smtory reserve g 2L P T | al
aceount, The General Assembly may o o @ i 4 4 peall 4 gl 4
cisase this deducton 1l the statutory ¥ g o il e pL
reserve reachies 50% of the paid up h R i .

I ol Sed - that u w30 k| Y JPSSY U.
shand  capilal,  provi I the =T o
L Y T
deduenons  sholl  sesume 00 the i Loyt i - i =
1 1ls A B Y
swtutory reserve falls below the = L e | T e
roquired  threshold, The stamiory 0 oYl i ds—es Yy
= 2 ] K all g M le:
reserve may not be distribuied w the S Ly et o
sharcholders. However, the surplys “A—to—le i dedljl s Jaai
excecding 3F% of the p:lid ups capital s N iE‘._ii‘ L 3 gl
may be used o distriie dividends 1o —d - Jay paal ol e QL 4y
the sharcholders in the yoors tnowhich Al o8 3 Geay  dllcip B
the Hank does not achieve sufficiem o jalld  agis alalyj
et prosfit for distebution, ol
The  Generml  Assembly  shall G alld___epaid__paalios o5 .7
determine o percentage from the et gal b e g e sl
prodin i be paid e the sharcholders as il il LY
fter dediecting the sialutory reseryve - g T i g
pravided that i the net profic of any . i 2 14 4 d i
pa il .':Niir 15 rml. sulficient 1o 3 . 34 ! 4
aliow the distdbution of dividends, the | L :
aluireholilers miay  nol  demand  the e i ‘-1I
P H I__._t_] . |I Lall’ %4 2 i
payment of dividends in relation o : i 4 N
i S 4 ab | .
such year from the profits of any = - 45
subseguent yeur. Ada 2
The Rirectors:  shall  reeove 5500 laca al ol el -3
remuneration to be specificd by the A pediisaad i off0 02,
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provicked that soeh remumeration does
nod exceed 0% of the net proft for the
yoar deducting
depreciations and statutory reserve,

relevant aler

4= The remaining net profit shall, upon the
recommendation  of the Hoard of
[hrectors, ¢ither be distribated, i whols
of i padt, among thie shareholders o
shall be carmed over w the Fallowing
year, of shall be allocared o credn o
voluntary reserve, as may be decided by

the Bonrd of Direciers:

Fhe Bank may distribute anooal, semi-
annsal dividends i
sharchaoliders pursunnt to & dividends policy

or  guarierly b

and‘or resoluiians proposed by the Boand of

Prirectors and approved by the Genoral
Aggainbly of the Bank

Artlele 49
Use of Voluntury Beserve
The volunry ressrve shall be deall with as
ey be resolved by the Board of Dhirectors,
loblowing approval of the Centrul Bank, in

such wive @ achieve the inierests of the
Bank mcluding:

|, tocover lnsses of provious years;

I~

T homiay shiores i

sharcholders;

ERRLC L%}

X to wunsfer any omount of the voluntary
reserve 1 the SInitory reserve aecont;
and/or
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4, e pay dividends o the shareholders in
proparison o their sharchaldings.

The Board of Directors may, with (e
approval of the Geneml Assembly, use the
VOILIEERY Feserve Tor olher purposcs

Part Eight
[¥isprufes

Article 30

Time Limitation

Moo resolution adopted by the Genersl
Assembly discharging the Board of Gability
shall resull inextinguishing any civil liability
achon agmnst  the  Dircctors  due @0
miesmanAgenient comnstbed by them when
exercising their competencies. In the cvent
an ael, giving rse looresponsibality, hos been
presemied w the General Assembly, through
the report of e Board of Directors or the
extermal audibor pod ratificd by the assembly,
the liability nction shall pbate after the lapse
of ene your from the date on which the
Cioneral Assembly was convened,

However, iTthe act attribwied to the Directors
amounis o o comvigsd offence, the claim ol
liability shall no lapse wnless the eriminal
lighility Inwsait ceases w e elfective.

Arficle St

Indemnilying Directors and Manapgers

I.  Tho Bank shall (1o the caient ol s
assois) indenwify each Director and
manager in the Bank, spuinst any
lanhility l'-'-lT]l Tlll..-; l..;.l.l.‘:;llll.‘ln of

& k_**"ﬂa

o I=:-||| _| l

67 2 '-.'n_lf—-"

FEH P S

oA g JaY) ledal gaatd ulaall jpay LS
o Jpumnll s Mol Laaa il gt 2N 42
i yond gnald Tl 34

pl el

Ay gy i._,,:lu e Sy
oyl A _puanl
I - S | W
I L LN CNPRPS G4 N ST L L T
s W 5 41 iy ,
LPYes: M— g PO
e e i Ayl gl n pab S il S
S T S | BERTORS B 2
Y Y BL7 YIS - P EE| BV
B T [P e R B
e J o iy SR G s

i al ek

el et Ll G ey
B Mg S N | SESTTe 1 | PR P
i Yl | ¥ Iy S "

Adiad Al g el
51 ) adealt
o ptall g 8 01 las plasn b sy
g g bl K -

— p—-c..-'-_rqs-—u._n--t-'f;#—-ﬂ
uﬁ _HJ_A‘F‘I-Jqu‘:th :
l‘-l.l.l—uhih—ill—'h.l.l“]_’j—".’i ‘n_..!ﬂ l:'l. ."-I'



eriminal  Labiliy) mourred by them
arising from or in relation o or in
comectivnm with the performmuance. of
thedr duties 10 the Bank provided that
sudth person was aciing in good Faith,
and in o manner they reasonshly
belicved e be in, or at leasr ot
contpaey Lo, the best intercsts of the
Bink.

The Bank shall pay and be responsible
to enmpensaic all the expenses, fees
ind costs imcumed by such a person
relating o any  claim,  lawsuir
prisceedings or otherwize for wihich
siach persen’s lability (and enntlement
b gpsmipensiation } has been confirmed in
tecutilance with the above fincluding
baat pot lented 4o that arising from
el cases fhit result in their

inpocenee o the dischorge  of

accusations agiinst them)

Part Nine

Irissiduiion and Liguidation of the Bank

Article 52

Couses of Diszalution
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The Bank ey be dissolved for any of the
Follaswings reasons:

Al Al aal il day
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of the Bank, unless it i renewed (o il
aceordancs - with  kese Arhicles  of
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3, the perm of the Bank ds wrminated by o
Special Resolution,

Article 53
Loss of Hall of Share Capitnl

In the event fhe Bank's losses reach 30F off
the issted share capital of the Bank, ihe
Board of Directors musl jnvite e Crenegral
Assembly purusuant to the Companics Law
ord  implementing  resedutions  thenoto B
cediveny o adopd @ Special Resolution o
dessnlve the Bonk before the expiry of its
feeiin oF 1 ollow 1o continue G5 bisimcss

activities

Article 34
Appointument of a Ligoidator

Lipon the expration of the duration of the
Bk or i the event that it is dissolved prior
tin the end af it e, the Genernl Assembly
shall, wpon the reguest of the Board of
Dirdctors,  determine  the
Dgguidation and shall gppoint one or mon:

manner  of

licpuiditors wnd delermime their powers. The
avthority of the Bowrd of Directors shall end
upon e appointment ol the liquidators.
However,
Assembly and (he Group CEO shall remain
effective throughout the liquidition period,
unal  the
tespirisibility

the muthority of the “General

liquidslors. are  released  of
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Part Ten

Final Provisions

Article 55

Applicable Provisions

The provisions of the Companies Law and its
implementing  megulations, decisions  and
circulars and the Central Bank Low and
regulations 1ssued by the Cenirul Bank shall
apply w maners which bove not boen
regulaed by special provision i these
Articles of Assocmton,

Article 56
Enforceability of Provisions

in these

Articles of Association shall o, except

Each ol the Aricles oontoinad

where the context otherwise roguires, be in
sy way mibad oF restricied by reference o
or mierence from any other Anicle. Also, i
any Article or ony part of an Articls shall be
Beld b be illegal o wneoforceable, ihe
enforceability of the remuinder of these
Aricls of Assscntion shall not be alfeered
therehy.

Article 57

Publicabion

These Amicles of Aszociation shill  be
deposived and published in accordaoce with
the faw

These Articles shall revoke and substiture all
the previous anicles of ssseciation of the
Bank. In the event that the English language
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of these Articles conflics with the Arabic
version, then the Ambic version shall prevasl,

In the event that any of the provisions
coptaiped an these Aricles of Asspciation
contradict  the  provisions  contidingd  in
Federal Decree-Law No. 14 of 20]8
regarding Bank amd the
Facilities  and
Activitics and any smendments thereal, ar

the Ceniral

Repulwtion ol Financial
the provisiens confaingd in Fedeml Decrnee-
Law No. 32 of 2021 Begarding Commercial
Companies and any ameodmients thel may
take plice  thereupon. or any of the
Repubitions,  Tnstmiciions, Decisions  or
sireulars ssued in implementation of any of
them, the  provisions  of
repulations, bylows, decisions amd circulors

are the omes that apply and shall previnl

those  lows,

Authensed: signatory bor and o behall of
Abu Drhabi Commercial Bank P15
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