National Bank of Umm Al Qaiwain
Public Joint Stock Company
Umm Al Qaiwain - United Arab Emirates
Amended Articles of Association
Public Joint Stock Company listed in the Financial Market
Introduction
National Bank of Umm Al Qaiwain P|SC has been incorporated
under the Emiri Decree No. (1) dated 5/1/1982 issued by His
Highness the Ruler of Emirate of Umm Al Qaiwain in the UAE and
under Commercial License issued by the Department of Economic
Development in the Emirate of Umm Al Qaiwain and the approval
of the Central Bank of the United Arab Emirates, under the Bank's
Memorandum and Articles of Association, and in accordance with
the Federal Law No. (8) of 1984 on Commercial Companies and

its amending laws;

Whereas, the Federal Law No. (2) of 2015 on Commercial
Companies, promulgated on 25/03/2015, provided for the repeal
of Federal Law No. (8) of 1984 on Commercial Companies and its
amending laws and required the existing public joint stock
companies to amend their respective articles of association in line
with its provisions;

On 30/05/2016, the General Assembly Meeting of the Bank was
held and a special resolution was issued to amend the Bank's
Articles of Association in line with the provisions of the Federal
Law No. (2) of 2015 on Commercial Companies, promulgated on
25/3/2015;

Whereas, the new Federal Decree-Law No. (32) of 2021 on
Commercial Companies provides for the repeal of Federal Law
No. (2) of 2015 and requires the existing public joint stock
companies to adjust their status in line with its provisions within
one (1) year of its entry into force; and whereas, the General
Assembly of the Bank approved by Special Resolution at its
meeting held on 14/03/2022 to amend the Articles of Association
of the Bank in line with provisions of the said Federal Decree-Law
and the Federal Decree-Law No. (18) of 2018 concerning the
Central Bank of the United Arab Emirares and the Regulation of

Financial Institutions and Activities
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And since on 20/06/2022 the general assembly approved to
increase in the bank's capital, and a special decision was issued to
amend the bank’s articles of association in accordance with that
to be as follows:
Part

Article (1)

Definitions
In these Articles of Association, the following expressions shall
have the meanings ascribed to each of them, unless the context
otherwise requires:
UAE: means the United Arab Emirates.
Companies Law:
means the Federal Law No. (32) of 2021 on Commercial
Companies and as may subsequently be amended.
Central Bank Law: means the Federal Decree-Law No. (14) of
2018 concerning the Central Bank of the United Arab Emirates
and the Regulation of Financial Institutions and Activities.
Central Bank: means the Central Bank of the United Arab
Ernirates.
SCA: means the UAE Securities and Commodities Autharity.
Competent Authority: means the Department of Economic
Developmentin Emirate of Umm Al Qaiwain
Market: means Abu Dhabi Securities Exchange - PJSC.
Bank: means the National Bank of Umm Al Qaiwain P|SC.
Board: means the Board of Directors of the Bank.
Governance Controls: means the set of controls and rules that
govern the corporate discipline concerning the relations and the
management of the Bank in accordance with the global standards
and methaods, by specifying the responsibilities and duties of the
Directors and Senior Executive Management of the Bank, and
taking into consideration the protection of rights of shareholders
and stakeholders.
Special Resolution: means a resolution passed by a majority of
shareholders holding at least three quarters of the shares

represented at the Bank's General Assembly Meeting.
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Cumulative Voting : means that every shareholder shall have a
number of votes equal to the number of shares held by such
shareholder who may use such votes for a single candidate to the
Board of Directors or divide them among more than one selected
candidate, provided that the number of votes given to candidates
shall in no way exceed the number of vates held by such
shareholder.

Conflict of Interest: means the situation where the neutrality of
a decision-making is affected by a material or moral personal
interest, whereby the Related Parties” interests interfere or seem
to interfere with the interests of the Bank as a whole or when the
professional or official capacity is used in some way to gain a
personal benefit.

Controlling Shareholder : means the shareholder who has the
ability to influence or control, directly or indirectly, the
appointment of the majority of directors or resolutions passed by
the board of directors or the general assembly of the entity, by
holding a certain percentage of shares or stocks, or by virtue of
another agreement or arrangement that has the same effect
Related Parties : means the group, Controlling Sharcholder,
Directors or the senior executive management of the Bank (or
their First-Degree Relatives) or persons who have control,
common control or significant influence on the Bank (and their
respective First-Degree Relatives.

First-degree Relative : As per the definition contained at
CORPORATE GOVERNANCE REGULATION FOR BANKS.
Independent Director : means a Director of the Bank who does
not have a relationship with the Bank or the Group, which would
result in a benefit that may affect his decisions. An Independent
Directar shall not be under any ather undue influence, internal or
external, orin relation to ownership or control, that would impede
the Director’s decision-making.
Related Party Transaction : means on-balance sheet and off-
balance sheet credit exposures and claims as well as dealings such
as service contracts, asset purchases and sales, construction

contracts, lease agreements, derivative transactions, borrowings,
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and write-offs. The term transaction incorporates nar only
transactions that are entered into with related parties burt also
situations in which an unrelated party (with whom a Bank has an
existing exposure) subsequently becomes a related party;

Senior Management : means the executive management of the
Bank responsible and accountable to the Board for the sound and
prudent day-to-day management of the Bank, generally including,
but not limited to, the Chief Executive Officer, chief financial
officer, chief risk officer, and heads of the compliance and internal

audit functions.

Staff : means all the persons working for a Bank including the
members of Senior Management, except for the Members of its
Board.

Article (2)

Name of the Bank

The name of the Bank shall be National Bank of Umm Al
Qaiwain P)SC - hereinafter referred ta as the “Bank”.

Article (3)

Head Office
The head office and legal seat of the Bank shall be in the Emirate
of Umm Al Quwain. The Board may establish branches or offices
for the Bank within the UAE or abroad.

Duration of the Bank

The term of the Bank shall be one hundred (100) calendar years
commencing from the date of its entry in the Commercial Register
with the Competent Authority and the Central Bank. Such term
shall be renewed automatically thereafter for successive and
similar terms unless a Special Resolution is passed by the General

Assembly to amend or terminate the term of the Bank.

Objects of the Bank
The objects of the Bank shall be in accordance with the provisions
of laws and resolutions applicable in the UAE.

The objects for which the Bank has been established are:
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11

12

To carry on all banking business of commercial banks,
for its own account or for the account of third parties;
To carry on Islamic banking activities which are
permitted by the Central Bank;

3- To open current accounts and accept term
deposits against the issuance of certificates of deposit;
To accept cash deposits with or withaut interest, and
whether conditional or othenwise, including to carry on
the activities of saving banks.

5- To deposit amounts with other banks and
grant banks operating in the UAE or abroad loans
guaranteed with securities or unsecured loans,

To obrain loans or term deposits from banks or

financial institutions, whether in the UAE or abroad;

7- To borraw, lend, open documentary credits
and grant all banking facilities, with or without pledge
of movable and immovable property, and to deal in
governmental bonds, public treasury bonds, public
organizations and companies’ bonds and other
financial bonds;

To purchase and sell foreign currencies and the
transfers thereof, and to borrow and accept deposits in
such currencies locally.

-Ta purchase, sell and trade in securities and financial
derivatives in domestic and foreign financial markets,
internally and externally.

To grant all banking facilities in respect of import and
export of commadities, against in-rem or personal
guarantees or otherwise.

- To issue guarantees in favor a third party, with ar
without securities.

- To keep all types of coins, precious metals, bonds,
packages and parcels, and to rent safe deposits,
purchase and sell gold allows and other precious

metals.
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Tolend on bills of exchange, transpart documents and
maney orders in the UAE and abroad.

To discount, purchase and re-discount drafts, bills,
debentures, coupons and all commercial bills.

15- to undertake to issue shares and bonds, locally and
internationally, whether singly or with third parties;

to collect the amount of drafis, bills, cheques, bills of
lading and other documents in consideration of
commission, for the account of customers or for the
account of third parties.

To receive IPOs in respect of joint-stock companies’
incorporation and to purchase and sell securities and
financial derivatives for the account of the Bank or for
the account of a third party.

To carry on custodian and agent's business, accept
agencies and appoint agents, for or without
commission.

To enter into contract with insurers to facilitate the
discharge of borrowers.

To provide all online banking facilities and services.

In general, the Bank may carry on all banking services
and transactions permitted by the laws, statutes and
regulations applicable to commercial banks. The Bank
may have interest ar own or participate in any manner
with other entities engaged in business similar to the
business of the Bank or which may be advantageous to
any of its objects inside or outside the UAE, and may
acquire or buy such entities or have the same joined

with it.

To achieve its objects, the Bank may:

(2) own and possess tangible and intangible property

together with all its rights and privileges in order to facilitate
g p

the Bank's business or otherwise undertake services in

relation to such business or any business ancillary thereto,

and maintain and dispose thereof by all means of disposal

permitted by law;
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undertake all transactions and enter into

(b)
agreements it deems proper ar requisite (o achieve
its objects;

all trademarks,

(C) own and possess patents,

certificates, privileges and moral and technical

property rights as it deems necessary for its

business and use and lease the same by all forms of
legal disposition.

Undertake all banking transactions belonging to a

person ar corporation carrying a business similar

to the Bank's business.

Incorporate  companies and  participate  in
production projects by subscribing ta their shares
or supporting them by aﬂ)’ medans.

The Bank may have an interest or participate or collaborate in any

way with other companies, establishments and entities inside or

outside the UAE that carry on similar business

The Bank may not carry on any activity that requires a license from

the regulatory authority that oversees such activity inside or

outside the UAE unless after obtaining the license from such
authority and providing copy thereof to SCA and the Competent

Authority.

Part

Capital of the Bank
Article (6)

Issued Capital
Theissued share capital of the Bank is fixed at AED 2,000,000,000
(UAE Dirhams two Billion), divided into 2,000,000,000 (two
Billion) shares with a par value of AED 1 (UAE Dirthams One) each,
being fully paid-up. All shares shall be of the same class and be

equal in all rights and obligations.

Article (7)

Shareholding Percentage
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All shares of the Bank are nominal. The shareholding of the UAE
citizens may not at any time throughout the duration of the Bank
be less than 70% of the share capital The shareholding of GCC
citizens may not at any time throughout the duration of the Bank
be more than 20%, nor the shareholding of non-UAE or non-GCC
citizens may at any time throughout the duration of the Bank be
more than 10%.

Article (8)

Shareholder’s Liability to the Bank

Sharehalders shall be liable for the Bank’s liabilities and losses

only within the limits of their shareholding,

Article (9)

Compliance with Articles of Association and General

Assembly Resolutions

Ownership of a share in the Bank entails the acceprance by the
shareholder of the Bank's Aricles of Association and the
resolutions of its General Assembly. A shareholder may not claim
a refund for his contribution in the share capital.

Article (10)
Indivisibility of Shares

Shares are indivisible. However, if a share devolves upon several
heirs or is owned by more than one person, the joint owners must
select one of them to represent them before the Bank, and they
shall be jointly liable for the obligations arising from the
ownership of shares. In the event that they fail ro select a
representative, any of them may resort to the campetent court to
appoint the representative. The Bank and the Market shall be

notified of the court’s decision in this regard.

Article (11)

Ownership of Shares

tach share entitles its owner a share equal to any other
shareholder’s share without distinction in the ownership of assets

of the Bank upon liquidation, in dividends indicated hereinbelow

and in the attendance and voting at the General Assemblies.

Article (12)

Disposal of Shares
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The Bank shall comply with the laws, regulations and resolutions
in force in the Market in respect of issuing, registering, trading,
transferring, pledging and disposing of any rights in the Bank's
shares. No transfer, pledge or disposition of any shares of the
Bank shall be registered if such transfer, disposition or pledge
canflicts with the provisions of these Articles of Association and

Article (7) thereof or the regulations.

Article (13)

Heirs or Creditors of Shareholders

1- In the event of death of a natural shareholder, his heir
shall be the only person recognized by the Bank as
having an ownership or interest in the shares of the
demised sharehalder and shall be entitled to profits and
other privileges to which the demised shareholder was
entitled. Following its registration in the Bank pursuant
tothe provisions of these Articles of Assaciation, the heir
shall have the same rights of the demised shareholder in
respect of such shares. Heirs of the demised shareholder
shall not be released of any obligation in respect of any
share held at the time of death

2 Any person who acquires title to any shares in the Bank
as a result of death or bankruptcy of any shareholder or
pursuant to an attachment order issued by any
competent court shall, within thirty (30) days:

A produce evidence thereof to the Board.
B. without prejudice to the provisions of Market
regulations at the time of death, bankruptey orissuance
of the attachment order, elect either to be registered as
a sharcholder or designate a person to be registered as
shareholder in respect of such shares

3 Heirs or creditors of a shareholder may not, for any
reason, require that seals be placed on the books or
property of the Bank nor require that such property be
divided or sold as a whole due to impossibility of
division, nor can they interfere in any manner in the
Bank's management. In exercising their rights, heirs or
creditors must rely on Company’s inventory lists, its

final accounts and resolutions of its General Assemblies.

Article (14)

Increase or Decrease of the Capital
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A After obtaining the approval of the Central Bank, SCA and
the Competent Authority, the issued share capital of the
Bank may be increased by issuing new shares of the same
nominal value as the original shares or of the same value
plus a premium. The share capital of the Bank may be also
decreased.

B New shares may not be issued ar less than their nominal
value. If such shares are issued ar a premium, such premium
shall be added to the statutory reserve even if, by doing so.
the statutory reserve exceeds half of the issued share capital

of the Bank.

¢ An increase or decrease of the issued share capital of the
Bank shall take place by a Special Resolution of the General
Assembly and upon recommendation of the Board in both
cases, and after reviewing the Auditors’ report in the case of
decrease. In the event of an increase, such resolution must
state the amount of the increase and the new share issuance
price. In the event of a decrease, the resolution must state the
amount of decrease and the method of its implementation.

D Shareholders shall have the right of priority 1o subscribe ta the
new shares. Subscription to new shares shall be subject to the
rules governing subscription to the original shares. The
following shall be excluded from the priority right of
subscription ro the new shares:

1-Admission of a strategic partner that would benefit the Bank

and increase its profitability.

2-Conversion_of the cash debts payable 1o the Federal

Government, local governments, public authorities and

organizations in the UAE and banks and financial institutions into
shares in the share capital of the Bank.

3-Employee Incentive Scheme by seting up a scheme to

encourage outstanding performance and increase the Bank's
profitability through ownership of Bank's shares by the Staff.

4-Conversion of debentures issued by the Bank into shares

therein.

Cases stated in subparagraphs (1,2, 3) above require the approval
of Central Bank and SCA, the adoption of a Special Resolution by
the General Assembly and the fulfillment of conditions and

controls issued by SCA in this regard.
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Article (15)

Right of Shareholder to review the Books and Documents of

the Bank
A sharehalder shall have the right to inspect the Bank's books and
documentation as well as any documents or papers related to any
transaction concluded by the Bank with any Related Parties with
permission of the Board or by virtue ot a resolution passed by the
General Assembly, in accordance with the relevant rules and
regulations of the Central Bank.

Part Il

Loan Debentures

Article (16)

Issuance of Debentures

The Bank may. by virtue of a Special Resolution issued by its
General Assembly and after the approval of the Central Bank and
SCA, resolve to issue loan debentures of whatever type. The
resolution shall specify the value of debentures and the
conditions of issue thereof, and the extent of their convertibility
into shares. The Bank may also issue a decision autharizing the
Board to determine the date of issuance of debentures, provided
that such date will not be later than ane (1) year from the date of
authorization approval.

Article (17)

Trading in Debentures

A The Bank may issue tradable debentures, whether
convertible or unconvertible into sharesin the Bank atequal
values with respect ta every issue

B The debenture shall be nominal and no bearer debentures
may be issued.

C Debentures that are issued for a single loan give their
holders equal rights and any stipulation to the contrary shall
be deemed void.

Article (18)

Convertible Debentures

Debentures may not be converted into shares unless the
conversion is provided for in agreements, documents or
prospectus. If the conversion is decided, the holder of debenture
shall have the sole right either to accept the conversion or to be
paid the nominal value of the debenture, unless the agreements,
documents or prospectus stipulate that conversion is mandarory,

in which case the debentures shall be converted into shares upon

prior mutual consent of bath parties at the rime of issuance
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Part IV

Board of Directors of the Bank

Article (19)

Management of the Bank

A The Bank shall be managed by a Board composed of seven
(7) Directors elected by the General Assembly of

Shareholders by secret ballot using the Cumulative Voting,

B All Directors shall be non-executives. At least one third

(1/3) of them shall be Independent Directors.

C The Board chairman and the majority of Directors must be
UAE citizens. Women's representation at the Board shall be
in accordance with the resolutions and regulations of the

Central Bank and SCA.

Article (20)
Board Membership

A Every Director shall hold his position for a term of three (3)
calendar years. At the end of such term, the Board shall be
reconstituted. Directors whose tenure has expired may be
reelected.

B The Board may appoint Directors 1o positions which
become vacant during the year within no later than thirty
(30) days from the date on which such position becomes
vacant; such appointment must be presented to the General
Assembly at its first meeting for confirmation of their
appointment or toappoint others. In the event thata Directar
is not appointed in the vacant position at the first meeting of
the General Assembly, the Board shall open nomination for
the vacant position ar the first meeting of the General
Assembly.

C With the exception of the Directors appointed in the Board
of the Bank by the Federal ar Local Government by virtue of
its contribution ta the share capital of the Bank in accordance
with Article 148 of the Companies Law, if the positions
becoming vacant during the term of the Board reach or
exceed one quarter of the number of Directors, the Board
must call far the General Assembly to convene within thirty
(30) days from the date of the last position becoming vacant
in order to appoint new Directors to fill the vacant positions.
In all cases, the new Director shall complete the term of his
predecessor.

N/ ST

alyy JJ:‘-?-‘H*

* A

velined (7) Barie o (055 510) Ladzea i) 35000 Js5
Sl Coguaill (nealusll dagenll Laonll o psenis
=Sl

LaS ety pd 3l eloma cluael 488 0550 o oy

onelitia slael 891 e (3/1) pali 09 of om

oo ol elael Aalely 55191 Gulas ety 055 OF oy

5L Jates 0985 0l e Bl pall Sohla) gy ol s
S5 B pall e djaliall a,,Ja;:;i, 2lalllas, wi;,u g
Al
(20) 5541
5y 3¥  yuloe s Augnall

M 5l dsata BloY) pulzma sLacl o gune 8 Jsu
conlzell JiSAS olay Bl ads Ll 39 ApaMe Sl
g 3oa o] cpdl) el L) sale) BrESY

G GSLU B clacl peas of By el
s el e gl by deta ol aas
ol e xS a8y e py 230 laladiza

s @ Legeall el e Oupadll s apa
Fapamt orad gl gl LS LS pless)
I 2l S S e i s S
NP NPT DY BN | DS RIS DY P 98 W Uy R
Jol o pe il Spall 3 i ol sr¥ &7
Lagen)l Loasxl) g Loz

sl Al LagSadl L8 e (il eliaed) clitzaly
Jlossly @ Lpsabis rgar il 8)la) pulza § 2lll
Sal 13 @Al 05l e (148) ol G gey 2l
4¥950s I AST o el elaef sue a3 ,20800 S
Auagerll dorandl 5300 pelall Jle iy 31591 uds
Sbaniy Spe 3l it m)l e legy GO P plaa
seanll JoSo Jlpol aian 39 15,2LA00 5SLLN Say (e
Adle bos ayasll

6]




D The Board shall appoint a secretary who shall not be a
director, in accordance with the funciions decided by the
Board.

EIfa Director is absent from the Board meetings for three (3)
consecutive times or five (5) nen-consecutive times during
the Board's tenure without an excuse acceptable to the
Board, such Director shall be deemed to have resigned.

F The office of a Director shall become vacant in the event
that such Director:

1 diesor becomes incompetent;

2 is convicted of any offence involving moral turpitude or
breach of trust by absolute final order;

3 declares his bankruptcy, or ceases to pay his debts even
if the same is not coupled with the declaration of his
bankruptey;

4 resigns by virtue of a written notice sent to the Bank to
this effect;

5 isnatre-elected after the expiration of his term of oftice.

6 Is removed by Special Resolution of the General
Assembly.

g A Director removed from office may be re-nominated only
three (3) years after the date of his removal.

Article (21)

Cases of Appointment of Directors by the General Assembly

As an exception to the mandatory mechanism for nomination for
the Board membership prior to the meeting of the General
Assembly to be held to elect the Directors, and pursuant to the
provisions of Article (144/2) of the Companies Law, the General
Assembly may appoint anumber of qualified Directors from other
than shareholders of the Bank, provided that the number of such
Directors does not exceed one third of the total number of
Directors as set out in the Articles of Association, in any of the
following cases:

A If the required number of candidates was not reached

during the period in which the nomination is open, which

results in a shortage in the number of Directors from the

minimum number required for the quorum of the meeting.
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B The Board's agreement to appoint Directors that were
appointed to fill vacant positions;

C The Directors resignation during the meeting of the
General Assembly and appointment of a temporary Board to
conduct the Bank's business until the nomination for Board
membership is open.

Article (22)

Requirements of Nomination for the Board Membership

A candidate to the Board shall provide the Bank with:

1 A CV showing the practical experience and academic
qualifications along with the position for which he runs

(executive/nan-executive/independent).

2 Adeclaration of compliance with the provisions of the
Companies Law and its executive resolutions and the
Bank's Articles of Association and that he will carry out
his work with due diligence.

3 Alist of names of companies and establishments where
he works or acts as a director and any business carried
out directly or indirectly by him which is competitive to
the Bank.

4 A declaration that the candidate is not in violation of
article (149) of Companies Law.

5 In case of representatives of a legal person, an official
letter from the legal person listing the names of its
candidates to the Board membership.

6 A List of companies in which he owns shares or is a
parner along with the number of shares or interests he
owns therein.

Article (23)

Election of Chairman and Vice-Chairman

A The Board shall elect from amongst the Directors a
Chairman and a Vice-Chairman The Vice-Chairman shall
assume the role of the Chairman in his absence or if he is
unable to act.

B The Board may form, fram amongst its Directors, one or
more committees and grant them some of its powers or

entrust them with the monitoring of the work progress of the

Bank and the implementation of the decisions of the Board.
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Article (24) (24) 5.U1
Powers of the Board 5yl yeloes ciloodla

A The Board shall have all the powers to manage the Bank
and perform all deeds and acts on behalf of the Bank ta the
extent permitted to be performed by the Bank and to exercise
all powers necessary to achieve the Bank's objects. Such
powers and authorities shall not be restricted except as
reserved for the General Assembly in the Companies Law or
the Articles of Assaciation,

B The Board shall set regulations related to administrative
and financial affairs and personnel affairs and financial
entitlements. The Board shall also lay down a special
regulation to organize its business, meetings, and allocation

of authorities and responsibilities.

C Subject to the provisions of the Companies Law and its
executive resolutions issued by SCA, the Board shall be
authorized to sell Bank's property. mortgage its mavable and
immovable funds, discharge the Bank's debtors of their
abligations or make settlement and compasition and agree
on arbitration.

Article (25

Representation of the Bank
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A Each of the chairman of the Board or any other Director _ulzea ity ma IS shoii] e 2lidl e a 891l 3> 2lley |
authorized by the Board to act within the limits of the - 5 ga > 8 e Ll ags, 5l 3—4‘-\:‘5.' sislay
resolutions of the Board may singly sign an behalf of the 5yl alne
Bank.

B The chairman of the Board shall act as the legal 33 :Laall r-Lai elodl Ggilall Jioll 3,180 doea ety 0550
representative of the Bank before the courts and in its paadl 4ade
relations with others.

C The chairman of the Board may confer some of his powers 3,153 Lulms eliael e ap (o3, 01 5)a¥) ala et G372
upon other Directors. AloMs i §

D The Board may not delegate to the chairman of the Board  aua> 3 oulall Lessy (o o 5)ls¥l ulxl Gemy ¥ 0
all powers of the Board in an absclute manner. s K4 dilalats)

Article (26

Venue of the Board Meetings
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the Bank, or at any other place agreed upon by the Directors or

using modern means of technology.




Article (27) (27) saUl
Quorum for Board Meetings & Voting on its Resolutions Gl 0,3 e cuguailly byla¥l  wlee alelaind  Jelall oladdl
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C Board resolutions shall be adopted by a majority of the  oupaladl claddl iyl il 50¥1 jalma D3 juas 2
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records. Minutes of meetings of the Board or its committees

contained therein, and the Bank shall comply with all .
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regulations issued by SCA in this regard. © I
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3 Anelectronic record shall be kept of the meetings of the
Board and its committees using the audio and video
technological means.

Article (29)

Resolutions by Circulation

In addition to the Board's compliance with the minimum number
of Board meetings as stated in Article 28 of these Aricles of
Assaciation, the Board may, pursuant to the contrals issued by
SCA in this regard, issue some of its resolutions by circulation in
emergency cases. Such resolutions shall be deemed valid and
effectual as if they were passed during a Board's meeting duly
convened and held, subject to the fallowing:

A The majority of the Directors agree that the situation

calling for issuance of a resolution by circulation is an

emergency.

B The resolution is delivered in writing ro all Directors
for approval along with all papers and documents
needed for its review.

C In credit-related matters which require the Board's
approval, the resolution is taken by circulation through
the signing of the majority of Directors.

D All of the Board resolutions issued by circulation must
be appraved in writing by the majority of votes and
must be presented at the following Board meeting in

order to be included in the minutes of its meeting,

Article (30)

Directors’ Engagement in Competitive Business

A Director may not, without the consent of the Bank's General
Assembly, which shall be renewed every year, engage in any
business in campetition with the Bank or trade for his own
account or for the account of third parties in any business branch
conducted by the Bank. Furthermore, the Director shall not reveal
any information or data belonging to the Bank; otherwise, the
Bank can claim compensation or deem the profitable transactions

made for his account as made for the account of the Bank.

Article (31)

Conflict of Interest
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B.  AnyDirector who has personally or as representative of
anather entitya common or conflicting interestin a deal
or ransaction referred to the Board for approval shall
notify the Board of such interest and shall document
such notification in the minutes of the meeting. Such
Director may not vote on the decision concerning such
transaction.

D. If the Director fails to naotify the Board in accardance
with para. (a) above, the Bank or any of its shareholders
may resort to the competent court to annul the contract
or to campel the contravening Director to pay any profit

or benefit made by him from such contract to the Bank.

Grant of Loans to Directors

The Bank may grant credit facilities ro its Directors, Staft and
Directors’ Relatives in the manner as specified by the Central Bank
in this respect. In any event, a Director shall not vote on the
approval of grant of credit facilities where he/she has conflict of
interest

Article (33)

Related Parties’ Dealings in the Securities of the Bank

Related Parties shall not use information in the possession of any
of them by virtue of their membership in the Board or of their
position in the Bank, in order to achieve any interest whatsoever
for them or for others as a result of dealing in the securities of the
Bank or in other transactions, Furthermore, none of them may
have any direct or indirect interest with any party making deals
intended to influence the rates of the securities issued by the

Bank.

Related Party Transactions

The Bank may conclude transactions with the Related Parties as
specified by the Central Bank in accordance with its laws and
regulations, as amended from time to time.

Article (35)

Appointment of CEO and/or General Manager
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The Board may appoint a CEO and/or one or more general ol clld Gale T of /9 Goas Listy cnmy o EIEES (TR INNE S
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manager of any ather public joint stock company.

Article (36)

Directors’ Liability for the Bank's Obligations

A The Directors shall not be held personally liable for the
Bank's obligations resulting from the performance of their
functions as Directars; to the extent they do not exceed the
limits of their powers.

B The Bank shall be bound by the acts of the Board which
were made within the limits of its powers, and shall be liable
to indemnify any damage caused by the illegitimate acts of
the chairman of the Board and the Directors in the
management of the Bank.

Article (37)
Directors’ Liability to the Bank, Shareholders and Third

(36) 5.U1
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Parties

A The Directors and the Executive Management shall be
liable to the Bank, shareholders and third parties for all acts
of fraud, abuse of authority and any violations of the Law and
Articles  of Association of the Bank as well as
mismanagement. Any provision to the contrary shall be null
and void.

B The liability as provided for in para. {a) above shall apply to
all Directorsif the error arose from a decision thatwas passed
unanimously by them. However, in the event where such
decision was passed by the majority, the Directors whao
opposed to such decision shall not be held liable provided
that their opposition is reflected in the minutes of the
meeting. Any absence from the meeting at which the
decision was made does not waive the liability of the Director
that was absent unless it is proven that the absent Director
was not aware of the decision or was unable to oppose it

once he became aware of it. Liability provided for in para.

(a) above shall apply to the Executive Management if the

error arose from a decision taken by it.
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Article (38)

Remuneration of Board Chairman and Directors

The remuneration of the Chairman of the Board and Directors
shall consist of a maximum percentage of (10%) of the net profits
for the ended financial year. The Company may pay expenses,
fees, additional allowances or monthly salary to any board
member to the extent decided by the Board, if such Directar serves
in any committee, makes special efforts or performs additional
works for the Company in excess of his regular duties as Director.
No attendance allowance shall be paid to the Chairman or
Director for attending Board meetings.

Article (39)

Removal of the Chairman and Directors

The General Assembly may remove all or any elected Directars
and open nomination pursuant to the controls of SCA in this
regard and elect new Directors in their place. A Director removed
from office may be re-nominated only three (3) years after the
date of his removal

PartV

General Assembly

Article (40)

Meeting of the General Assembly

a. The General Assembly of the Bank shall meet at the time
and place as specified in the invitation of the meeting,
and each shareholder shall have the right to attend the
General Assembly meetings and shall have a number of
votes equal to the number of his shares. A shareholder
who has the right to attend the General Assembly
meeting may authorize another person who is not a
Director to attend the General Assembly on his behalf
by a written special proxy. Number of shares held by the
representative as a proxy for several shareholders may
not exceed 5% of the Bank's share capital, and
incapacitated shareholders shall be represented by their
legal representarives.

b. General Assembly Meetings may be held, and
shareholders may participate in their deliberation and
vote on their resolutions may take place through any
modern means of technology for remore attendance, in
accordance with the controls of SCA in this regard.
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c A corporate person may delegate one of its
representatives or those in charge of its management
pursuant to a resolution of its board of directors or the
like to represent such corporate person at the meetings
of the General Assembly of the Bank. The authorized
person shall have such powers as determined in the
proxy resolution.

Announcement of the Invitation to the General Assembly

Meeting

Invitation to shareholders to attend meetings of the General
Assembly of Shareholders shall be sent by announcement
published in two daily newspapers, one of them to be issued in
Arabic and by registered letters or through email or any other
modern technological means permitting the service of invitation
on shareholders or any other means, in accordance with the
controls and conditions and the method of announcement issued
by resolution of SCA, provided that the invitation to the General
Assembly is announced at least 21 (twenty one) days before the
date set for the meeting following the SCA's approval.

The notice of meeting shallinclude the agenda, the place, date and
time of the first meeting and the second meeting in the case the
quorum is not present at the first meeting, shall indicate whoever
has the right to attend the General Assembly meeting, whether or
not he is entitled to delegate any shareholders of his choice and
shall those entitled o distributions, if any, and other conditions
specified by the law. Copy of the invitation papers shall be sent to
SCA, the Central Bank and any other competent authority, if any.

Article (42)
Call for the General Assembly Meeting

A The Board shall call for the meeting of the General
Assembly within (4) four months following the end of the
financial year and at any time as deemed necessary by the

Board.

B SCA, the Central Bank, the auditor or any one or more
shareholders holding at least 10% of the share capital of the
Bank may for serious reasons request the Bank's Board to
convene the General Assembly, in which case the Board must
call for such a meeting within five (5) days following the darte

of submission of the request.
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Article (43) (43) zaUl
Powers of the Annual General Assembly & giied| dsgend] Auaoztl olais|

The Annual General Assembly of the Bank shall particularly 1310l ogumall dog Je el Bgiwll dcagent dunazll aiss
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A The Board's report on the Bank's activity and financial - 3 JUI 53850 oyeg lid) alas e 8yl0¥! padma a5

position within the year, and the auditors’ report, and the Logle Brasmilly Slluodl Ladas yas Al
approval thereof.

B The Bank's balance sheet and profit and loss account lalle 7 U by el 2glpa o
C Election of the Directors, where necessary. oLaziWl e 5,5Y1 e slacl G| z
D Appointment of auditors and determination of their fees. apadl oy ol L NEE RV S

B Board's proposals for allocation of profits, whether they = layg3 25 elg e LI wiss olig oYl e Sl ae 2

be cash dividends or grant shares Lmia pyol pf Luidis
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determination thereof, A2y dxig

G Discharge of Directars from liability or their removal and ERTOM (P ) olie Bi Byl Ll “Lb.;'lhjcb._.] 43

the initiation of liability claim against them, as the case may )| PE. | DR 1S

be.

H Discharge of auditors from liability or their removal and Ldgpull g9 aés melie ji bl aBiae &b byl 7
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be.

I Appointment of sharcholders’ representatives, orealodl liee uai b
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Assembly Meetings
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SCA in this respect.
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The register of shareholders of the Bank who have the right to
attend the meeting of the General Assembly and vote on its
resolutions shall be in compliance with the system of trading,
clearing, settlements, ownership transfer, securities custody and
the relevant rules applied in the Marker.

Article (46)

Quorum of the General Assembly Meetings and Voting on
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Resolutions

A The General Assembly shall consider all matters relating to
the Bank. The quorum for the validity of the General
Assembly Meeting shall consist of shareholders holding or
representing at least (50%) of the share capital of the Bank.
B If the quorum is not met at the first meeting, as stated in
para. (a) above, the General Assembly shall be called o
convene for a secand meeting after no less than five (5) days
and no more than fifteen (15) days from the date of the first
meeting. The second meeting shall be valid regardless of the
number of attendees.

C Except for the resolutions passed by a Special Resolution as
per the provisions of Companies Law and these Articles of
Assaciation, the resolutions of the General Assembly of the
Bank shall be adopted by the majority of shares represented
atthe meeting. The resolutions of the General Assembly shall
be binding upon all shareholders, whether or nat they be
present at the meeting during which the resolutions are
passed and whether or not they agree to these resolutions. A
copy of the resolutions shall be sent to each of the Central
Bank, SCA, the Market where the Bank’s shares are listed and
the Competent Authority, in accordance with the controls
issued by SCA in this regard.

Article (47)

Chairmanship of the General Assembly and Recording

Minutes of Meetings

a. The General Assembly shall be chaired by the chairman
of the board of the Bank or, in his absence, the vice-
chairman or, if both the chairman and the vice-chairman
are absent, any Director so elected by the Board or, if the
board fails to elect a Director 1o this effect, any person
so elected by the General Assembly. The General
Assembly shall also appoint a rapporteur for the
meeting. If the General Assembly considers any matter
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related to the chairman of the meeting, the General
Assembly shall elect from among the shareholders a
chairman of the meeting during the discussion of this
matter.

b. Minutes of meeting of the General Assembly shall be
recorded, including the names of present shareholders
or representatives, number of shares hold by them in
person or by proxy, number of their votes, resalutions
passed, number of positive or negative votes and a brief
summary of discussions held during the meeting,

c Minutes of meeting of the General Assembly shall be
regularly recorded after each meeting in a special report
that complies with the controls issued by SCA. Each
minutes shall be signed by the Chairman, rapporteur,
vote collector and auditor, and signatories on minutes
of meetings shall be liable for the accuracy of the
information contained therein.

Article (48)

Voting on Resolutions of the General Assembly

Votes art the General Assembly shall take place in the manner
determined by the chairman of the General Assembly, unless the
General Assembly adopts a specific voting method. Cumulative
Secret Voting must be followed it related to the election of
Directors, their dismissal, accountability, or their nomination in
cases where this is permitted in accordance with the provisions of
Companies Law and these Articles of Association. Voting at the
General Assembly Meetings may take place using the Electronic
Voting in accordance with the contrals of SCAin this respect.

Article (49)

Directors’ Voting on General Assembly Resolutions

a. Directors may not participare in voting on General
Assembly's Resolutions discharging them from liability for
management or granting them a private benefit or relating to a
conflict of interest or dispute between them and the Bank
B Where the Director represents a corporate person, the
shares of such carporate person shall be excluded.
C Whoever has the right to attend the General Assembly
meeting may not participate in the vote for himself or for
whom he represents in matters related to a private benefit or

dispute existing between him and the Bank.

Article (50)
Special Resolutions
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The General Assembly shall adopt a Special Resolution by the
majority of votes of shareholders holding at least three quarters of
the shares represented at the meeting of the General Assembly of
the Bank, in the following cases:

A Cases requiring Special Resolution under the Companies
Law.
B Cases required under the resolutions, rules and regulations
issued by SCA in this regard.
In all cases under the provision of Article (139) of Companies Law,
the prior approval of SCA and the Central Bank is required for the
issuance of the Special Resolution amending the Memorandum
and Articles of Association of the Company, with copy of such
resolution to be provided to the Competent Authority.

Article (51)

Inclusion of an Item on the Agenda of the General Assembly

Meeting
AThe General Assembly may not deliberate on matters other than
those listed in the agenda.
B As an exception to para. (a) above, and subject to the cantrols
issued by SCA in this regard, the General Assembly shall have the
power ta:

C deliberate on serious facts discovered during the meeting,

O include an additional item on the agenda of the General
Assembly, in accordance with the controls issued by SCA in this
regard, at the request of SCA or a number of shareholders
representing at least (5%) of the share capital of the Bank. The
chairman of the General Assembly must include the additional
item(s) before discussing the agenda or present the matter o the
General Assembly to decide either to or not to add the item to the
agenda.

Part VI
Auditor

Article (52)

Appointment of Auditor

A The Bank shall have one or more auditor(s) appointed by the
General Assembly which shall also fix his remuneration, upon
nomination of the Board. The auditor must be registered with SCA

and shall be licensed to exercise auditor’s profession.
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B The auditor shall be appointed for a renewable period of (1) one
year and shall audir the accounts of the tinancial year for which
he has been appointed, provided that his appointment shall be for

amaximum of three (3) consecutive years.

C The auditor shall carry out his duties from the end of the
meeting of such General Assembly till the end of the next meeting
of the Annual General Assembly.

Article (53)

Obligations of Auditor

The auditor shall:
A comply with the provisions ot Companies Law and its
implementing regulations, resolutions and circulars.
B be independent of the Bank and its Board
C not exercise his profession as auditor and practice the
capacity of shareholder in the Bank at the same time.
D not hold the position of Director or any technical,
managerial or executive position in the Bank.
E not be a partner, agent, or relative (up to second degree) of
any founder or Director of the Bank.
Article (54)
Powers of Auditor
A The auditor may ar all times access all the books, registers
and papers of the Bank and other documents, and may
request any clarifications he deems necessary to perform his
duties. Likewise, he shall have right to verify the assets and
liabilities of the Bank. In the event that the auditor is unable
to exercise such powers, he shall confirm this in written
report 1o be presented to the Board. If the Board fails to
enable the auditor from performing his task, the auditor shall

send a copy of the report to SCA and the Competent
Authority and present the same ta the General Assembly.

B The auditor shall audit the accounts of the Bank, review the
balance sheer and profir and loss account, review the Bank's
transactions with Related Parties, monitar the compliance
with the Companies Law, Banking Laws and these Articles of
Association, and submit a report of such review to the
General Assembly, with copy thereof to SCA and the
Competent Authority. In preparing his report, the auditor

shall ensure:
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—  The accuracy of the accounting records kept
by the Bank.
—  The compliance of the Bank's accounts with
the accounting records.
C If no facilitations are provided to the auditor for the
performance of his duties, he shall confirm this in writing in
a report to be presented to the Board. If the Board fails to
facilitate the rask of the auditor, he shall sent copy of the
report to SCA.
D For audit purposes, the subsidiaries and their auditors shall
provide such information and clarifications as requested by
the auditor.

Article (55)

Annual Auditor's Report

A, The auditor shall submitto the General Assembly a
report containing data and information set forth in
the Companies Law, and shall state in his report
and in the balance sheet of the Bank the voluntary
contributions provided by the Bank during the
financial year for the service of community “ifany”,
and mention the beneficiary of such voluntary
contributions.

B The auditor must attend the General Assembly, read his
report to the General Assembly and clarify any obstructions
or interventions from the Board during the performance of
his duties. Auditor’s report must be neutral and independent.
During the meeting, the auditor shall express his opinion on
everything relating to his work, and in particular the balance
sheet of the Bank and his remarks on the Bank's accounts and
financial position and any violations therein. The auditor
shall be liable for the accuracy of information set out in his
report, and each shareholder may: during the General
Assembly, discuss the auditor's report and seek clarification

from him on matters contained therein.
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C The auditor shall have the right to receive all notices and
other communications to which each shareholder is entitled
in respect of any General Assembly of the Bank
Part VII
Finance of the Bank

Article (56)

Accounts of the Bank

A The Bank shall prepare regular accounts in compliance
with the international accounting principles and standards in
order to fairly and accurately reflect the profits or losses of
the Bank for the financial year and the Bank's position by the
end of the financial year. Such accounts shall comply with
any requirements under the Companies Law or the Banking
Law.

B The Bank shall apply the international accounting
standards and principles when preparing its interim and

annual accounts and  determining the distributable

dividends.
Article (57)

Financial Year of rhe Bank

The financial year of the Bank shall commence on January 1" and
end on December 31% of each year., except for the first financial
year which shall commence an the date of entry of the Bank into
the Commercial Register and end on the next year.

Article (58)

Balance Sheet of the Financial Year

The balance sheet of the financial year must be audited at least (1)
one month prior to the annual meeting of the General Assembly,
and the Board shall prepare a report on the Bank’s activity and
financial position by the end of the financial year and the manner
in which it proposes that the net profits shall be distributed A
copy of the balance sheer, the profit and loss account, auditor's
report and Board's report shall be sent to SCA and the Central
Bank along with the draft invitation of the Annual General
Assembly to the sharcholders of the Bank to approve the
publication of the invitation in daily newspapers sufficiently in
advance before the date set for the General Assembly Meeting,
subjectto the provisions of Article (174) of Companies Law on the
publication of the General Assembly (21) twenty one days prior to
the date of the meeting,.

Article (59)

Voluntary Reserve for Depreciation or Impairment of

Company’s Assets
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The Board may deduct from the gross annual profits a percentage
it specifies for the depreciation of Company's assets or
compensation for theirimpairment. Such funds shall be disposed
of upan resolution of the Board and may not be distributed to
shareholders.

Article (60)

Distribution of Annual Profits

The net annual profits of the Bank shall, after the deduction of all

overheads and other casts, be distributed as follows:
A percentage of ten percent (10%) of net profits shall be
deducted to form the statutory reserve account. Such
deduction may be ceased if the statutory reserve reaches at
least (50%) fifty percent of the paid-up share capital. If the
statutory reserve becomes less than such percentage,
deduction shall be resumed.
B The General Assembly shall consider the Board's
recommendations on the percentage proposed to be
distributed to shareholders from the net profits after the
deduction of reserves and depreciations. However, if the net
profits in any given year do not allow distribution of such
dividends, it may not be claimed from the profits of the
following year.
C A maximum percentage of (10%) of the net profits for the
ended financial year shall be allocated, after deduction of all
depreciation and reserves, as remuneration for the Directors
The Board shall propose the remuneration and present the
same to the General Meeting for consideration. Any fines
imposed on the Bank by SCA, the Central Bank or the
Competent Authority due to the Board's violations of the
Companies Law, the Banking Law or the Bank's Articles of
Association during the ended financial year shall be
deducted from the said remuneration. However, the General
Assembly may decide not to deduct all or part of such fines if
it deems that they do not result from the Board's default or
error.
D The remaining net profits shall be allocated to the
shareholders or carried forward to the next year upon
recommendation of the Board, or allocated to form a
voluntary reserve for specific purpases, and this reserve may
nat be used for any ather purposes without a resalution by

the General Assembly of the Company.
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Article (61)

Disposition of the Statutory Reserve

The statutory reserve shall not be distributed ta the shareholders.
However, the surplus exceeding one half of the issued capital may
be used for the allocation of dividends to the shareholders in the
years in which the Bank does not realize net profits permirting
distribution.

Article (62)

Profits of Shareholders

Profits shall be paid 1o shareholders in accordance with the
regulations and circulars issued by SCA in this regard.
Part VIII
Disputes
Article (63)

Lapse of Liability Claim

Na resolutions of the General Assembly releasing the Board of
liability shall result in the lapse of any civil liability claim against
Directors because of errors committed by them in discharging
their functions. If the act giving rise to liability has heen brought
before, and approved by the General Assembly, the liability claim
shalllapse upon the expiration of (1) ane year from the convening
date of the General Assembly. However, if the act attributed to the
Directors amounts to criminal offence, the liability claim shall not
lapse unless the public claim extinguishes 3
Part IX

Dissolution and Liquidation of the Bank

Article (64)

Dissolution of the Bank

The Bank may be dissolved for any of the following reasons:
A The expiration of the duration specified herein, unless it is
renewed in accordance with the rules set out herein;
B Exhaustion of the objects for which the Bank has been
established;
C Loss of all or substantial part of the funds of the Bank
making it impossible to feasibly invest the remaining part;
D Merger according to the provisions of the Companies Law;
E A special resolution of the General Assembly is issued to
dissolve the Bank;

F Court order is rendered to dissolve the Bank.

(61) 3Ll
Sl Jolao¥l b yadll
Lo Jloaia] jozm Laily cnealec! e Ggilall JolasWl agss jamy ¥
G orealidl e =L dayisrl jusall JW uly cami e dis ol
ele 139all 4,98 230 I L)l Led il 3oy ¥ @1 Sl gid

(62) salL
peabedi 20

ot 8ysball mualaally 2ty Lalasdl s cneated! ] 7L a8
Olad i as

el ol

Sl
(63) 551
adogull g300 bogdu

ool L3 el Luagandl Lnazdl (o jtay 51,8 o e i Y
ety 5y alzs elinel s aabl Adssall gge s dags 35y
Adggauell oo gbl Jasll G 1309 mraga Juais § mgs pa5 @l sasdl
Llgsull gges 08 dile Cdsliog Lagaall Lpaondl e (oye 15
O 15) 3 pagy Aumanell sin sliail 2yl (s B pires badiud
Li i 8 Alir 2ene 0550 550091 alza clinel J) gl Jaall
Asseall Spedl bad ¥ A5l Saes

Al ol
diadeaiy il >
(64) s5UL1
alidl s
AT Ol ool Sl Lty
G 5ull suzi o Lo gueladdll allasdh 1 3 Bouall 5l el)
AUasll i 53500 el 43l

RVES IV REI T | WO B | 7

QU Jledia dan duxmy Lalina sl bl Jlgal pue IV
Loes Tylazia)

2]

._'-S).A_“ uy\.‘! raL‘f..-r“.f [533 ’\,_LA.J..‘:“JI 3

il Ly Aagendl Luaendl o pols L3 jas




Article (65)

Bank's Loss Reaching Half of its Share Capital

In the event that the Bank's losses reach half of its issued capiral,
the Board must, within thirty (30) days of the date of disclosure of
the interim or annual financial statements to SCA, invite the
General Assembly to convene to adopt a Special Resolution to
either dissolve the Bank before the expiry of its term or to

continue to carry out its activities.

Article (66)

Liquidation of the Bank

Upon the expiration of the term of the Bank or in the event of its
dissolution prior to the specified term, the General Assembly shall,
upon the request of the Board, determine the manner of
liquidation and shall appoint one or more liquidators and
determine his (their) powers, and the autharity of the Board of the
Bank shall end upon the liquidation of the Bank. However, the
Board shall continue the management of the Bank and shall be
deemed as liquidators vis-a-vis others until a liquidator is
appointed, and the powers of the General Assembly shall remain
effective throughout the liquidation period until the liquidation is
completed.

Part X

Final Provisions

Article (67)

Voluntary Contributions

The Bank may. by a Special Resalution, make voluntary
contributions for the service of community, provided that such
contributions do not exceed (2%) of the average net profits of the
Bank during the two (2) financial years preceding the year in

which such contributions are made.

Article (68)

Governance Controls

The Bank shall be governed by Governance Controls, Corporate
Discipline Standards issued by SCA and the Central Bank and the
executive resolutions, regulations and rules of the Companies
Law and Central Bank's Law, and the same shall form an integral
and complementary part of the Articles of Assaciation of the Bank.
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Article (69)

Facilitating the Regular Inspections made by SCA and

Central Bank Inspectors

The Board, CEO, Directors and auditors of the Bank shall facilitate

the regular inspections made by SCA and the Central Bank
through their respective inspectors and shall provide inspectors
with all required data and information and grant them access to
all Bank's business and books or any papers or recards kept with
its branches or subsidiaries in the UAE or abroad, or by its auditor,

Article (70)

Cases of Contradiction

In the event of contradiction between the provisions hereof and
any of the provisions of the Companies Law, the Central Bank Law
or their respective executive regulations, statutes, decisions or
circulars, such provisions shall prevail

Article (71)

Publication of Articles of Association

These Articles of Assaciation shall be deposited and published in

accordance with the Law.

32
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