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

Part One
Establishment of the Bank

Introduction

Abu Dhabi Commercial Bank was
incorporated by virtue of the Emiri Decree
No. 2 of 1985 issued on 2™ May 1985
between the Government of Abu Dhabi on
the first part and a consortium of companies

comprising Khaleej Commercial Bank
Limited, Emirates Commercial Bank
Limited and Federal Commercial Bank

Limited on the other part and whose
amalgamation was resolved as of 1% July
1985 pursuant to the Executive Council’s
Resolution No. 90 passed in the Emirate of
Abu Dhabi in the Council’s session No. 9/85
dated 29" April 1985. The Bank is subject to
the provisions of these Articles of
Association, Federal Decree-Law No. (32) of
2021Concerning Commercial Companies
and Decretal Federal Law No. (14) of 2018
Regarding the Central Bank & Organization
of Financial Institutions and Activities and
any amendments thereto.

Article 1

Definitions

In these Articles of Association, the
following terms shall have the following
meanings,
otherwise: o

s

/

\ &,

State: the Umted/Arf Ermrate}

unless the context determines,!,,

ADCE

i_,_ucl.u‘ﬂ ?Lh.d“ )
gl —lh g LS
(il deatlua 45 ,5)

Ja¥ Gl
Sl uagul:l

dadia
s gl oy Ly s
1985 12 o %, 0 sl py iyl
JM‘J:‘_HG A‘_;‘lh‘; .-iii S
Lﬁ_)l -_-.1“ G‘: ‘:\“ .5‘ '\: " Q L‘J 4 s';d‘! \_ﬂs ) .
sJ_gJA.nI'I L“g_)l;_lj || .._||_)l_an\g| Sl ‘-:‘JJ.A.A.‘I'I
o—= RPRUNEON | -1 N | WYX | P S|
b diel L _gaas J —5i H Iy s —3) LP“ >

_)l_) EL: le ¢l e 1985 _9—"‘_3" IU_'A
@ 3 ‘)31 .,-.". 90 A 5‘) L‘.5.\ ‘\an‘-'l L’u.)_‘.;.alll
PR PO S PR "R 3 W

1985 S 11 29 Fu iy 52 Sxiall 85/9 a3

PSS " K (P S, .1 et
g_,ﬁ-" -\1\}“ L.J)"‘l ¢.| f‘-: .u‘),g,“_, s il ..;yl
SIS, il 52021 4 (32) o)
L__s Al =3 L-JJ"“ '&‘\ f‘-; -n_),q.uj d.; “)1%:'“
u_ﬁ)__mAl'lQl—u;-‘_ré 2018 4 w (14) m—3 )
2_}:? .:.'ﬁy'l:’ <l 2l ‘."\ Ll‘".;_ﬁ L':J‘_} <-)Aj|

Lo

(1) 33wl
iy ladl)

(e olial 33 )1 gl el Ja5 o) Uil 138 b
wﬂlﬂm@hyguqads¢mmm@ua

Abu Dhabi Commercial Bank PJSC, \\—,__ 4 L +971 (032 6_9"6-22"22
Head Office, P.O. Box 939, Abu Dhabi, & adch com

United Arab Emiiates

CEB g tS]tU.“ ng.lIL |.J
l_.,lbq.l! 939 wp Um.u;}l}_‘w}ﬂ.“
éaniall aupall Ciljlodl
daniall ayjell Oiljlo Ul algal spspall copmall Jus oo ahuog gaaw gp gi sjlaill gl ely
Abu Dhabr Commercial Bank PJSC is licensed and regulated by the Central Bank of the Umled Arab Emirates



SCA: Emirates Securities and Commodities.

Central Bank: the Central Bank of the
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United Arab Emirates. 5 S el
Competent Authority: the Abu Dhabi 5 Ll & Lalaid¥) sl 5 50 duaiball dalud)
Department of Economic Development. (b
Bgnﬁc:tAll)(u Dhabi Commercial Bank, public ;¢ 2 g sl by el L)
joint stock company. - iale e lone

Group: a group of entities, which includes the
Bank and (a) any controlling shareholder in the
bank (b) any subsidiary of the Bank or a
controlling shareholder of the Bank; and (c¢)
any subsidiary or consortium of the Bank or
any other member of the group

Companies Law: Federal Decree-Law No.
32 of 2021 Concerning Commercial
Companies, and any amending or
replacement laws thereto.

Central Bank Law: Decretal Federal Law
No. (14) of 2018 Regarding the Central
Bank & Organization of Financial
Institutions and Activities and any amending
or replacement laws thereto .

Articles of Association or these Articles:
these Articles of Association.

Board of Directors or Board: the Board of
Directors of the Bank.

Director: each individual member of the
Board of Directors including the Chairman.

Chairman: the Chairman of the Board of
Directors.

Controlling Shareholder: a shareholder
who has the ability to directly or indirectly
influence or control the appointment of the

majority of the Board, or the de’” legns ,made
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agreement or other arrangement providing
for such influence.

Corporate Governance Regulations: all
applicable regulations and standards on
corporate governance, including, but not
limited to, the Central Bank’s Corporate
Governance Regulation and Standards for
Banks (Circular No.:89/2019 dated July 18,
2019) and the Securities & Commodities
Authority (SCA) Chairman’s Resolution No.
03/RM of 2020 Regarding the Approval of
the  Public  Joint-Stock ~ Companies
Governance Guide and any amendments
thereto, and any amendments to either.

the individual’s
sister, children,

First Degree Relatives:
Father, mother, brother,
spouse.

Independent Directors: Any member of the
board of directors who is not related to the
bank or the group that can lead to factors that
may affect the Director’s judgment and shall
not be under any influence, internal or
external, ownership or control, which may
impede the member's exercise of substantive
judgment. An independent board member
loses their independence in the cases
specified in Article 3.4 of the Corporate
Governance Regulations for banks.

Group CEO: the person appointed by the
Board as the Chief Executive Officer of the
Group.
Audit Committee: the committee of this
name established by the Board in accordance
with Article 20 of these Articles.

HR &
Governance Committee: the committee of
this name establlshgd/hy"thef Board in

Nomination, Compensation,
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Related Party/Parties: the Group and its
Controlling Shareholder’s members of the
Board, Senior Management (and their First-
Degree Relatives), Staff and companies in
which any of these hold 30% or more of its
capital, and persons with control, joint
control or significant influence over the Bank
(and their First-Degree Relatives), and any
other person/entity who would be considered
a Related Party under Article 1 Clause 26 of
the Corporate Governance Regulations for

banks.
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General Assembly: the meeting of the <l i aal e gl _din) /A e gaadl d_manll
Bank’s shareholders held pursuant to the . Lall 1y sl SaY L sy Saidl
rovisions of thes ' .

provisions o se Articles sl

Cumulative Voting: the voting process
pursuant to which each shareholder shall
have a number of votes equal to the number
of shares he owns such that the shareholder
shall apply all his votes to one candidate for
the membership of the Board or distribute
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them among several candidates, provided va 4 uT ):; L:\ ‘fJ. g Y
that the number of votes given to the selected < . ,,,l’ . 0 . ‘)’l t
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candidates does not exceed the number of - e == el N

votes held by the shareholder.

Special Resolution: a resolution that has
been passed by a majority of at least three
quarters of the shares represented at the
Bank’s General Assembly.

Senior  Management: the  executive
management of the Bank responsible and
accountable to the Board for the sound and
prudent day-to-day management of the Bank,
including, but not limited to, Chief Executive
Officer, Chief Financial Officer, Chief Risk
Officer, Chief Compliance Offcer and Head
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Staff: all persons working for the Bank,
including the members of Senior
Management, except for the Board.

The singular terms shall refer to the “plural™
and vice versa, and the masculine terms shall
include the “feminine” and vice versa, unless
otherwise indicated by the text.

Article 2

Name of Bank

The name of the Bank is “Abu Dhabi
Commercial Bank™ PJSC.

Article 3

Head Office of the Bank

The main office of the Bank and its legal
domicile is in the city of Abu Dhabi, Emirate
of Abu Dhabi, and the Board of Directors
may establish branches, representative
offices or agencies for the Bank within and
outside the State.

The Bank shall maintain all Board and Board
committee minutes, documents, reports and
other papers needed at the Bank’s Head
Office for a period not less than ten (10)
years, including minutes of the general
assemblies, Board and its committees In the
case of a lawsuit related to these minutes,
documents, reports and other papers, it shall
be held until the end of the lawsuit, claim or
continuous investigation. —
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generally to make or negotiate loans
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9.

1.

12.

13.

14.

Abu Dhabi Commercial Bank PJSC, N
Head Office, P.O. Box 939, Abu Dhabi, AR

United Arab Emirates

Buy, sell and deal-in bullion, specie,
precious and other metals, foreign
commodities

exchange and

(including futures) of every kind.

. Open accounts with local and foreign

banks and deal with them, and to act
as correspondent and agent for local
and foreign banks and financial

institutions.

Collect, hold and transmit money and
securities and act as agent for the
receipt or payment of money or for
the receipt or delivery of securities
and documents and to establish,
maintain or participate in any kind of

system for the transmission of funds.

Receive on deposit or for safe
custody or otherwise documents,
cash, securities and valuables of

every description.

Organise and manage loans whether
extended to the Bank’s account or
jointly with other banks or for third
issue loan

parties’ accounts and

documents.

Finance or assist in the financing of
the acquisition, hire, lease or sale of
real and personal property of every
kind, and the provision of services in
connection therewith, whether by

way of personal loan;-hire purchase,
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instalment finance, deferred payment

or otherwise.
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third parties.
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acquired by the Bank, either in cash
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and/or the Central Bank) with or
without preferred or deferred or
special rights or restrictions in respect
of dividend, repayment of capital,
voting or otherwise, or by any
securities which the Bank has power
to issue, or partly in one mode and
partly in another, and generally on
such terms the Bank

as may

determine.

19. Accept any form of payment for any
property or rights sold or otherwise

disposed of or dealt with by the Bank.

20. Sell,

manage, develop, turn to account,

mortgage, charge, improve,
exchange, let on rent, royalty, share
of profits or otherwise, grant licences,
easements, options, servitudes and
other rights in or over, and in any
other manner deal with or dispose of,
all or any part of the undertaking,
property and assets (present and
of the Bank

consideration any

future) for no

or such

consideration as the Bank may deem
fit.

21. Advertise, market and sell the

products of the Bank and of any joint
venture, company, firm or person

with whom the Bank g_an'ies on

7

business. S EL o
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another subsidiary of a holding

company of the Bank.
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indemnity or suretyship and in
particular (without prejudice to the
generality of the foregoing) to
guarantee, support or secure, with or
without consideration, whether by
personal obligation or by mortgaging,
pledging or charging all or any part of
the undertaking, property and assets
(present and future) and uncalled
capital of the Bank or by both such
methods or in any/ethe;' manner, the
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Abu Dhabt Commercial Bank PJSC,
Head Office, P.O. Box 939, Abu Dhabi, =7, 7 it/

or payment of the principal amounts

of and any premiums, interest,
dividends and other monies payable
on or in respect of any securities or
liabilities of, any person, including
(without prejudice to the generality of
the foregoing) any company which is
for the time being a subsidiary or a
holding company of the Bank or
another subsidiary of a holding
company of the Bank or otherwise

associated with the Bank.

26. Enter into any partnership or joint-
venture or arrangement for sharing
profits, union of interests or co-
operation with any company, firm or
person carrying on or proposing to
carry on any business within the
objects of the Bank, and to guarantee
the contracts or liabilities of, or the
payment of the dividends, interest or
capital of any shares, stock or
securities of and to subsidise or
otherwise assist any such partnership

or joint-venture or other arrangement.

27. Establish, n

establishing or promoting any other

promote, concur
company whose objects shall include
the acquisition and taking over of all
or any of the assets and liabilities of
the Bank or the promotion of which
shall be in any manner calculated to
advance directly or indirectly the

objects or interests of the Bank.
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28. Purchase or otherwise acquire all or
any part of the business, property and
liabilities of (1) any company carrying
on any business within the objects of
the Bank, or (ii) any person or firm
carrying on any business within the
said objects, and to conduct and carry
on, or liquidate and wind up, any such

business.

29. Merge with any other company
whose objects are or include objects
similar to those of the Bank, whether
by sale or purchase (for fully or partly
-paid-up shares or otherwise) of the
undertaking, with or  without

wihding-up, or by sale or purchase

(for fully or partly paid-up shares or

otherwise) of all or a controlling
interest in the shares or stock of this

or any such other company as
aforesaid, or by partnership, or any
the of

partnership, or in any other manner.

arrangement  in nature

30. As part of its banking business, to

undertake the office of trustee,
custodian, treasurer and/or registrar
and to undertake and execute trusts of

all kinds.

31.Carry on any other business or
activity, or enter into any contracts

and take all other legal, commercial,
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or conducive to the attainment of the
Bank’s objects.
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financial research for publication or
dissemination to the public or to

customers.
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35. Carry on any business or activity and
undertake anything of whatever
nature which, in the opinion of the
Board of Directors, is associated or

related to any of the objects of the

Bank, or which could directly or

indirectly enhance the wvalue or

increase the profitability of all or any
of the Bank’s
properties and assets, and support the
of the Bank or

shareholders.

undertakings,

interests 1ts

36. Undertake all business which may, in
the opinion of the Board of Directors,
lead to the achievement of all or any
of its objects referred to above, or
considered to be related to such

objects.

37. The objects specified in the different
paragraphs of this Article shall not,
except where the context expressly so
requires, be in any way limited or
restricted by reference to or inference
from the terms of any other paragraph
or the name of the Bank or the nature
of any business carried on by the

Bank.

38. The Bank may also have interests in,
or participate in any form with other
institutions or companies practicing
businesses similar to its business, or

which may assist the Bank-to- reqllse

) B ka

its objectives and/dr\ mczeasg ,1,1‘5

profitability, inside “of out51de
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State, and may own such institutions

or companies or merge with them.

39. The Bank may enter into transactions
with Related Parties, such as without
limitation, its subsidiaries, affiliates
or sister companies, provided that
such transactions are entered into in
the ordinary course of the Bank’s
and that such

transactions are in compliance with

banking activities,

the regulations and resolutions of the
SCA and Central Bank in this respect.

The objects and powers of the Bank
stipulated in the above clauses shall be
interpreted in the broadest and unrestricted
sense, and the Bank may realise its objectives
and exercise its powers, as mentioned above,
in the United Arab Emirates and in other
places world-wide, and may expand, alter or
change such objects and powers in any way

from time to time, by a Special Resolution.

Part Two

The Share Capital

Article 6
The Share Capital of the Bank

The 1ssued share capital of the Bank has been
set at AED 7,319,947,010 divided
7,319.947,010shares with a nominal value of
AED 1 (one United Arab Emirates Dirham)
per share all of which are fully pald up cash
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previously approved by the SCA and the
Central Bank of the UAE), the Bank shall
issue a notification to the SCA and the
Central Bank.

Article 7 7 ) balall
Ownership of Shares agey) Assla

All of the shares in the Bank are nominal sl L_glisas il _allag  wlel Lo 55 o)
shares, and may be owned by any natural or  ii__uige ol gad Gl J 8 oL gijla
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Article 8 (8) dakal)
Dealing in Shares agals i)
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and procedures issued by the Board of
Directors in this regard.

Article 9

Shareholders’ Liability

The shareholders shall not be responsible for
any of the Bank’s liabilities or losses beyond
their shareholding in the Bank, and their
liabilities may not be increased except with
their unanimous agreement.

Article 10

Consequences of Share Ownership

The ownership of a share shall entail the
shareholder’s acceptance of the Bank’s
Articles of Association, and the resolutions
of its General Assembly. A shareholder may
not request a refund for amounts paid to the
Bank in consideration for their shareholding.

Article 11

Divisibility of Shares

No share in the Bank shall be divisible into
fractions, and in the event ownership of a
share devolves by inheritance upon several
heirs, or was held by several persons, they
should select one of them to represent them
towards the Bank.

Article 12
Shareholding Rights

Each share provides its respective holder
with an equal right to a share of the Bank’s
assets at the time of liquidation and a share
of profits as illustrated hereinafter and to
attend General Assemblies and voye ‘on any

,1\¢ ’u

of its proposed reso]utlop{ —————

Abu Dhabi Commercial Bank PJSC,
Head Office. P.O. Box 939, Abu Dhabi,
United Arab Emirates
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Article 13

Heirs and Creditors of a Shareholder

The heirs or creditors of a shareholder may
not, under any pretext, demand that the
Bank’s ledger or assets be attached, or
demand that the Bank be divided or sold for
inability to divide it, neither may they in any
way intervene in the management of the
Bank, and when utilising their rights, they
have to rely on the Bank’s inventory lists,
final accounts and the resolutions of the
General Assembly.

Article 14

Rights to Dividends

Without prejudice to any regulations or
resolutions  regarding  distribution  of
dividends to shareholders issued by the SCA,
the dividends due on a share in the Bank shall
be paid to the shareholder who was registered
in the shares register of the Bank on the date
specified by the General Assembly for
distributing  dividends. Such registered
shareholder shall have an exclusive right to
such payments made on their share, whether
in the form of a share in profits or in the
Bank’s assets.

Article 15

Alteration of Share Capital of the Bank

1. An increase in the issued share capital
of the Bank requires a Special
Resolution and the approval of the SCA
and the Central Bank. The Board of
Directors shall implement this decision
within three (3) years from the date of
its issuance, Otherwise, the decision
shall be considered as/rf' it awals” gof in
relation to the amountfo,ﬁ the inc a:7c~
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that was not implemented during the
mentioned period.

An increase in the issued share capital
of the Bank shall be effected by one of
the following methods:

(a) issuance of new shares;

(b) the absorption of all or part of the
reserve into the share capital and
issuance of bonus shares; or

(c) the conversion of bonds issued by
the Bank into newly issued shares.

New shares, in the event of increasing
the issued share capital of the Bank
through the issuance of new shares,
shall be issued with a nominal value
equal to the nominal value of the
original shares. Notwithstanding this,
the Bank may by Special Resolution,
after obtaining the approval of the SCA,
resolve to add an issue premium to the
nominal value of the shares and may
determine the amount of the premium.
Such premium shall be added to the
legal reserve even if such action would
result in the statutory reserve exceeding
half of the share capital of the Bank. In
case of granting a discount, against the
issue discount, a negative reserve shall
arise in the equity in the balance sheet
to be paid by deduction from the Bank’s
future profits before approving the
distribution of any dividends, subject to
Central Bank approval.

Without prejudice to the provisions of
paragraph 6 of this Article, existing
shareholders shall be entitled to priority
in subscription for the new shares. The
Board shall publish a statement which
is endorsed by the SCA in two local
newspapers, at least o 1&‘ 9f wr};ncl;! shall
be published in Ard I(? /mf‘oﬂm{g tk\e
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shareholders of their pre-emption rights
in the subscription for the new shares.

5. The Bank may increase its issued share
capital, without applying the pre-
emption rights of the existing
shareholders, to achieve any of the
following purposes:

(a) to set-up and operate Staff share
incentive schemes;

(b) to convert the Bank’s debts or

bonds into newly issued shares;
and/or

(c) to permit a strategic partner to
become a shareholder in the Bank,

provided that the Bank obtains all the
approvals required pursuant to these
Articles of Association, the Companies
Law and the SCA’s regulations, and the
approval of the General Assembly by
way of a Special Resolution.

6. On the recommendation of the Board
and after consideration of the external
auditor’s report and subject to the
approval of the SCA and the Central
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the extent of the conversion of debentures or
bonds into shares shall be stated. The
General Assembly may resolve to delegate to
the Board of Directors the power to
determine the date of any issue.

Part Four

The Board of Directors of the Bank

Article 17

Election of Directors

1. The Bank shall be managed by a Board
of Directors composed of eleven (11)
Directors. Female representation on the
Board shall be aligned with applicable
laws and regulations.

2. One Hundred and  Fourteenth
Investment Company  — Sole
Proprietorship LLC (*One Hundred &
Fourteenth Investment Company”)
may appoint such number of Directors
as corresponds to its proportion of
shares in the issued share capital of the
Bank. To the extent that One Hundred &
Fourteenth Investment Company
applies all of its votes in securing the
appointment of its nominees to the
Board, One Hundred & Fourteenth
Investment Company shall not be
eligible to cast any votes in relation to
other candidates of the Board. If
however One Hundred & Fourteenth
Investment Company does not use all of
its votes to appoint its nominees, the
principles of Cumulative Voting shall
apply and it may cast its votes in relation
to the election of such other candidates
to the Board as One Hundred &
Fourteenth Investment Company deems
fit. Subject as aforesaid and to the
requirements of the Central Bank Law,
One Hundred & Fourtegnth ;Inyestment
Company will hav absolum‘dl cretion
as to the identity otj:\f{ mdlwdua ﬁl@t\‘]t
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nominates for appointment to the Board.
One Hundred & Fourteenth Investment
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period by sending written notice to the 5 131 jidaa Gy ) i e a3l 4us i
Chairman or Board Secretary. 5 AN cadaa ot i o)
The nominations shall be open at least e La s (60) O 8 zead il 28 2y i
sixty days prior to the date of the Annual = 4,51l A4 gaall dmaall )l (e Jayl
General Meeting by e-mail senttoall the 11 1 5 Jad (S (o gay adie (layg
Bank’s shareholders or by notice in local 5l s SV oy Ly Sl aal e
newspapers and shall close ten days ;. 13 iy g Kl i I g aie oy
b_ef'ore tht'e da'te of the General Assembly. S el s Sy e ?},ﬂp .
No nomination may be accepted less NN T ;

(10) & Slapd 5 gl S5 s Y 431 Y)
than (10) ten days before the relevant & smasll £ Laial e 1
Annual General Meeting without the L L G ol gl Byt
consent of the Board which may be U‘""""“{"‘ o ‘”‘“’d ‘
obtained through a regeluthn\ by A—= u' " A S
circulation. VA A / il
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January of each year provide the SCA
and the Central Bank with a list, certified
by the Chairman of the Board, showing
the names, capacities and nationalities of
the Chairman and members of the
Board. The Bank shall immediately
advise the SCA and the Central Bank of

kil (b gi

ADC

o elaul o taall a5 ) s
i sy el il
e e
Jpaard_aldlled s le )y dy y nad

B

B

8. A majority of the Directors including the  elacl dudle ¢35 o Ul sa¥) paen 8 Cany .8

Chairman shall be nationals of the State. ikl g0 (o Galaall Gty agad ey (alaall
asiall Ay el b jLeY) &5

9. The Board of Directors shall consist of  y—& el acl o3 a5 oY) Galaa all 5 9
non-executive members only, provided & B, < 0 e a8 ) dn
that at least one third of the members of o J a9 1o 5 )a¥) Lo laa ol
the Board of Directors shall be s I P Sl )
independent in accordance with the 3 , 4.3 < i i Wigd Sl
regulations issued by the Authority and -7 llall
the Central Bank in this regard. e

10. There shall be no requirement for s o 5y Lalaa eliisc] ki&..'l:_).l-uu b 10
Directors to hold shares in the Bank. G BT R Y

1. At a General Assembly where it is <l dSalgm Salld _salag & 1]
proposed that new members be elected 84 oS gall gdy Gl 3 5l sl
to the Board, the Nomination, Co— 2l A 14 ganll maal)
Compensation, HR & Governance 5y L .cf A% | AJ;
C;lml-a?]m;t;e shall prc?v.lde tof ti}e e A e 5y a aa By 5 laY) Galal
shareholders an  overview of the | Y1 eyl
professional experience and 41 wesl ol | - ‘ adl
qualifications of the proposed new ‘J L “”"" ' u-P-‘J‘ ;
members of the Board before voting < Stp—— e ‘
takes place with respect to their election. e

12. One Hundred & Fourteenth Investment — ,—dc 4=y i g4l ‘15)—511 Js— .12
Company may at anytime and without o sl jea  EWAS, & it O
the need to present such matter to the ‘_F.J_,_U FUNPN N FUPL PRGNS PUp .
General Assembly, replace any of its o i A ganll Ajaaall le
representatives to the B_oard of Dl‘rectors AL alls ol e 3y juiar § 4L,
kl)gy \ivkayT%faletteli)tg be 1ssu§dlltjy it tolthe 4 lla s gedic T i e

ank. The new Director shall complete . : I
: 22l | (A

the tenure of their predecessor.” ’ il ymsdandl Gy O E

13. The Bank shall immediately prior to 1" —s JeY J83 , Gliag el il ig—it 13
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any changes that may occur to the said
list.

14. The Directors shall, within 5 (five) days  as O 8510 Gadae 3 ome S e iy 14
of becoming Directors and within 15 = 415 wac 4aml (e ol dad (5) &
(fifteen) days of the end of each financial A3 e el (15) Bl g5yl Lulas
year of the Bank, notify the Bank in Jad dua g el ddle 45 JS Al (g
writing of the number of shares they own s el Al oy Lk adl N L
. . _ i &M@J]HYIJMM\QJ&A
in the Bank, and immediately notify the PTRIR RSP R PR

Bank in writing of any dealings in such T . vt o
] - i -~ Ll
shares of the Bank made by them at any sl e S A

time. il (8 dnge
Article 18 ((18) Balall
Term of Office and Board Vacancies S LAl 81 pall g 4y guand) Baa

Each Director shall hold office for a term of 32 4saia 5 )oYl udas cliacl o pme JS Jsi
3 (three) years. It shall be permissible to elect (53l el Y1 il sale) ) ga 5 (2l g (E233) 3
Directors whose term has expired. PULLVREIVE

The Board of Directors may appoint S| all 38 3 el el a5 laY) pa el
Directors to the positions which become Wzl JJL_«j =G| P | R P E |

vacant during the year, within a maximum  13_a &, =i ol e U g (05—356) 30
period of 30 (Thirty) days, provided that such B A aseadl i _maall o ol

appointment is presented to the General o gl eiad o gigin | Y L gLl

Assembly at the first meeting thereof to S el e (e b oY) bas €y o d 1305

confirm their appointment or appoint others. . . S .
i P COAL | rl.r. s g esaall S L LA el 3l
If the Board is unable to fill the vacancy : o "_‘ﬂ_ . “‘J < .
J_lh}_.‘:c-g_ﬂ KHYC m)_d'l{.!\ Y

during that period, shall initiate the T S e

nomination for candidacy to elect a new 2% 1—‘7"“_ F=Scjal ‘f‘—"‘d“—‘:‘-‘!tb—“‘f‘lﬁ""y
member for the vacant position at the first & e e seall A manll gl—ial JJl H
meeting of the General Assembly, and the — Adl—wsa —wa ol o el b oSy )

new member shall complete the term of their ! | RN 55 W | S 0N | G PR
predecessor. If the number of vacant — 58I 5l (o Jaall el iacion e ayjdn )
positions during the year reaches one quarter 55 <33 5la¥1 laa e ay
of the number of Directors or more, the I3\ gl Qa4 14 ganll & e aal)
Board of Directors mugt 1pv1te tIn=T General T . e i o 53 (—3) 30
{\ssembly to convene within 30 (tl}11'ty) days ‘ WU T SV I Py
from the date of the last vacancy, in order to v G “rl - - .

e By el 5 Sl el Ja iy

elect persons to fill the vacant positions. In
all cases, the new Directors shall complete
the term of their predecessors.
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Article 19 (19) salall
Chairman alaall s
Subject to the prior approval of the Central 4 38| g le Js asll i 3
Bank, the Board of Directors shall elect from . laa A g Shall iy aalll
amongst the Directors by secret ballot in the <y, il 44\ s o sia b lay)
ﬁr.st meeting fo}lowing the el'ection pf the i 3 1 i MEPY wii) (5 ) I
Directors, a Chairman and a Vice Chairman. . I - < ik g "
: : O U3 S k)
The Chairman shall be a national of the S Yy A1kl :
United Arab Emirates.and shall not be the N e . 5” N s :a-r,uJ G
Group CEO or hold any other executive ? oy “*5 il ur“r .
s i . - 3. = 1913 ) AV =, AL
position within the Bank. The Chairman of - ‘ ‘“‘5 W ﬂ“f" “j‘ -
the Board of Directors shall represent the — =% U)o t=— il —
Bank before the judiciary and third parties <! gl l———ull ol ol ul
and shall implement the resolutions adopted 3 Sl —all 3 éfiaJle 545 )3V
by the Board. The Vice Chairman shall < U as 89 aallla o o
assume the role of the Chairman in his e Il al 4 utd ) I
absence or where the Chairman is unable to il aal 8 4l 4 e A i
act. 42
Article 20 (20) sakall
Group CEO , Board Committees and oadaall lad g gl s H)
Board Secretary )
alaal) s (el g
I. Subject to the prior approval of the (53 Sydlca;, adli @ik, & ]
Central Bank, the Board shall apppint a3y g o sy idiy )
Group g 30 ) f::)hm Ncan.dlcia.ltes Sl e « AL s
recommende y the Nomination, LA asd - TR
. . 2 a2l ¢ (§
Compensation, HR & Governance % i p

Committee. The Board shall specify the
powers of the Group CEO and (on the

u.u.u_)_\'ltlll.s.:.‘) —

Iaall 22

\!

5 e . . ‘d‘ 1 k%) v 3 |I
recommendation of the Nomination, o © < ) D—3 J‘*—GII )Aal—nﬁrga__mﬂ
Compensation, HR & Governance gl il sl ag
Committee) decide on his remuneration. dt—“" (—Sgallgdy Sl a)lg

The Group CEO shall implement the

A ganall gddull iyl ey 4l

decisions issued by the Board, abide by ool e 5 0l _all & ) &l 34
the recommendations thereof and Gl _adlda Gl3 ol jaih agh o Ell,
manage the Bank’s activities on a day- i il a1 5e s~y & e gl

to-day basis. The Group CEO may
delegate powers vested in him to the
Bank’s Staff.
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The Board of Directors may also form
from amongst the Directors and/or
- others one or more committees, to which
it may delegate some of its own powers
or entrust such committees with the
power to monitor the progress of work at
the Bank and to implement the
resolutions of the Board of Directors.
Any such committee shall in the exercise
of the powers, authorities, discretions
and functions so delegated conform to
any terms of reference which may from
time to time be imposed by the Board.
The Board shall establish committees
with  responsibilities  for  audit,
compliance, risk, nomination,
compensation and governance. The
Board may also establish other
specialized committees, as it deems fit.

The  meetings and  proceedings
(including  without limitation the
conduct of business by written
resolution) of any such committee or
sub-committee shall be governed by the
provisions of these Articles regulating
the meetings and proceedings of the
Board, so far as the same are applicable
and are not superseded by any
regulations made by the Board with
respect to committees or  sub-
committees pursuant to this Article.

The Board shall appoint a person who is
not a Director as board secretary to
perform the Board’s secretarial works in
addition to any other duties that may be
entrusted to him, and the Board shall fix
his salary and other benefits (“Board
Secretary”). The Board Secretary may
only be dismissed by a Board resolution.

Article 21

Powers of the Board of Directors

The Board of Directors, shall haye all the
powers and rights td pe;form a}Lacts and

il (b gai ey

ADCB

K1 4 & all gl gadl e
D DU T
. Py SDVY| [ W | [ OYY S |
.EJDY'I u.u_lu ‘LI‘_)'IJ- ERR ‘.-5'!"-_3
Sl Sl s
a .Al\daﬂ 2l g J)S! _.q_“u_,n FIQ

o :Jun \u g
Gl Sl g w s ke
ol | PRV S ON | Ublj J—aY1
BT a0 g oA Seallgal  alally

(.Jl .\‘ g g a‘)lj‘g\ L)A._‘Ml

st
. ~

L tal)
1] -

l\ 4“ ? QJ

AN LA

LIER

Gl By gla o e-LqS;.J‘_‘._l;L’g_)_;ﬂ
Gl i) de @l lalll i ol sl
iyl y Y I e e
(A—bs iyl 3ak e e

Sa | U S 1 1 W Y B N

& =
3 e “‘\an QY_"-J_AJ Ql-;l..aﬁa‘
sa Iy gildail S

A r'|)§;l ,.‘l",‘ _\w‘ Aju_’u
5 -3 k.)‘ A'.'n:l e 1\1\“ LQ_J\\ )
Akl

&2
-
k1

¥

" ').!, Al — 1_)‘9 Ll ‘\ A]l N \_,‘) _d ‘_55!
St (gt (5 3 AV L Gl 5 ol
o Gl J e j e Vs o(M padaall

B3I Gl e Sl Y el
21 ) sakall f:ﬁg-.n_\r
Bl s cladla /5 N\
e [ttt it cli

3l 8 L:.Lial_u.'ji A81S 3 oYl (g

&

2

e,
,f - . e » '\,. 4
i ( | | \ 31 \ed Of"\’-\_('?- J
e, S x .
Abu Dhabi Commercial Bank PJSC, %\ S, W +971(012 696 2222 g0 0 )il L_,;bg:l
Head Office. P.O. Box 939, Abu Dhabi, \‘ o i @ adch com tbgl 939 Lo iyl ijJl
United Arab Ermirates ~_ U ‘ daaia)l aupall Ciljlo I

Abu Dhatb Ccmmelual Bank PJbC is licensed and re gulatod by the Central Bank of the United Arab Emirates



2. The Board of Directors has

things on behalf of the Bank as the Bank
may be permitted to do for the
management of the Bank, and to engage
in all actions and exercise all the
necessary powers to achieve its goals as
expected by a prudent person in the
exercise of their duties. Such powers and
actions shall not be limited except as
provided by the Companies Law, SCA,
other relevant regulations and these
Articles of Association.

been
expressly authorized, for the purposes of
Article 154 of the Companies Law, to
enter into loan agreements for any period
including a period in excess of 3 (three)
years, to grant and obtain financial
facilities and to invest for any of the
objects which are set forth in Article 5 of
these Articles of Association. The Board
of Directors shall further be authorised to
sell, lease, pledge and mortgage the
Bank’s movable and immovable assets
and its properties, to release the liability
of the Bank’s debtors, to enter into
settlements and conciliations and to agree
to arbitrations.

. The Board shall also make decisions
concerning loans, debentures, determine
the term loans ceiling, appoint lawyers to
act on the Bank’s behalf, authorise the
institution of lawsuits, defend the Bank’s
interests before the courts of law whether
acting as plaintiff or defendant, enter into
conciliation or arbitration, settle lawsuits,
abandon and relinquish any right of
privilege, with or without consideration,
and make decisions on the application of
the Bank’s funds. In making such
decisions, the Board shall always have
regard to the Central Bank’s circulars and

regulations.
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. The Board of Direct rs shall hav the\
following authorities: .
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Abu Dhabi Commercial Bank PJSC. N
Head Office, P O Box 939, Abu Dhabi,

United Arab Emirates

lay down administrative regulations,
form temporary or permanent
committees, and delegate to any of
the Directors a specified task;

appoint a Group CEO and Senior
Management, approve their
remuneration and specify the scope
of duties of each of them;

permit the creation or dissolution of
any subsidiary, branch or agency,
specify the expenses of management
for each subsidiary, branch or
agency, perform all the transactions
necessary to subject the Bank to the
laws of the countries in which it
operates and appoint all the
representatives, agents and officials
abroad as required by the laws of
such countries;

appoint, dismiss and replace the
Bank’s agents and representatives in
and outside the United Arab
Emirates, and determine the
conditions of contracting therewith;

decide on the means of investment of
whatever kind or amount, withdraw
and transfer all the values and assets
of the Bank, and contribute to any
establishments that perform the same
activities of the Bank;

conclude all contracts related to the
Bank’s purpose, of whatever type and

under the conditions deemed
appropriate by the Board of
Directors;

specify the administrative expenses
and overheads for the progress of the
Bank’s business;

set the rules” miaﬁhg to the

acquisition, /Sﬁle; disp al and

mortgage of  the Bank’s ies,
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10.

12.

13.

14.

15.

16.

Abu Dhabi Commercial Bank PJSC,

movable assets, real estate and other
immovable assets:

Head Office, P.O. Box 939, Abu Dhabi,

United Arab Emirales
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approve all loans, and borrow such oal p—Bly pag il A ea » 3 9
amounts necessary for the Gl alviaY a5 Al
requirements and business of the Allaci
Bank;
conclude, revoke, cancel and assign Jolih s Laliy iy &l laayl 2aay 10
lease contracts; L
.insure all the Bank’s real estate, <lill &l jlic aea o Sl diay 1]
movable and immovable assets; Al gaiall jue 5 &) giiall ailShiaa
approve, circulate and endorse all — Claiwyc e Clai ol a e 28 ]2
promissory notes, bills of exchange, —lu Ul il Sy aa Al
cheques and commercial bonds, and 1L yelayy Loy Jgla iy iy jlail)
guarantee the issuers thereof; Lo yae JiSy
barter, bargain, reconcile and agree  4asbually  Aalidl el ja)  aSa ()3
to arbitration regarding all the gl lad aSadll e GlaiV) dalladlly
interests of the Bank; RE] CJL“““ e
authorise the collection of each sum LSl agapba S s 87 p a2y 14
of whatever amount, commercial and 4Ll cilai sy 850 o e
financial bond values to the account 3 B PSP S U P Sl
of. the Bantl)(r fl'rom tanxt;;/ iUth or 3 3‘}1.__-,: aa o Acalp 4 5a
private establishment, bank or any | ol bl 85 e Sl
natural or corporate person, and grant Syl A\Yl L. 15055 s
the requisite receipts and releases; i
_MJJ.H \_ﬂ:.'l_)._\‘>'|_,
authorise the conclusion of all J—Shi  wygay Sl J S 3 (15
contracts, waiver and assignment of 3 s J S5 o Jjl by 3
every right of the Bank with or a0 ., ji__ Wl sl e
without guarantee, retracting the - 1. Ot p—— g S
insurance and concessions, - 5 Al WRC |
contesting attachments and L g le 5l jl' Ly
9 i e . = Mg % = 3 -
del‘nandmg or approving striking off AL 2yt 80 S5 Ll
reference to every entry, and < .
registering and withdrawing law suits i
or arbitrations;
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18.

19.

Abu Dhabi Commercial Bank PJSC.
Head Office. P.O Box 939, Abu Dhab,

United Arab Emirates

delegate to whomever it deems fit
some of its powers, and grant the
attorney or attorneys the right to sub-
delegate to third parties;

lay down the rules relating to the
administrative and financial matters,
Staff affairs and their entitlements,
and shall likewise lay down
regulations governing its business
and meetings, and the distribution of
functions and responsibilities
amongst the Directors; and

Subject to the provisions of the
Companies Law and the regulations,
decisions and circulars issued in
relation thereto, for the purpose of
encouraging excellent and diligent
performance by the Bank’s Staff and
attracting able and efficient Staff to
work in the Bank, the Bank shall have
the right by a Special Resolution
passed at a General Assembly to
implement Staff share option plans
and/or any other form of long term
incentive plans. In respect of any
such plan, the Board shall, in good
faith and from time to time, be
entitled to determine the participants
in the plan, the number of shares to
be offered to each participant, the
option exercise price (if any) and the
option period (if any) and/or any
other rules regarding the operation of
any such plans. In the event that any
Staff share option plan requires an
increase in the issued share capital of
the Bank, then future issues of shares
to establish or implement any such
share option plan may not be effected
unless duly approved by the
shareholders, as required by the
Companies Law and the re _gulatlons
decisions and c1rcul{s~ lssuj:cl
relation thereto, and J;f;y the SCA"
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5. The powers of the Board of Directors  —1le 3, SGedcfi tudl clad_all o) 5
mentioned above are without limitation o JL_dely , aslly J_idl Ju
and on the basis that the Board of a5 3 —dlie A Ml a s Yl s
Directors may carry out all other actions |, Aoy el dle A Jee Y
not explicitly stated above. R
. The Board may not delegate to the 43S jays &5 )oYl o laal 56 uY 6
Chairman all the powers of the Board in = JS_5u (e Il Gy 3 e daall cladl
an absolute manner. Gallaa
. The Board may delegate any of its  alada ywoldl jmsd ol oy pulad 7
powers to the Group CEO appointed by 4ty (3 i e sanall ga il i )0 )
the Board or to any committee of a5 la¥l lal gedial ol L 5 palsdl
management. Any such delegation shall |, 505 G o) Gl aglaily S AY) a2 e
be madfa in accordgncg with, amongst -y y ul_m (5 =S pall i 0y s
other things, any guld.elmes provided by g 3 U e oy Y Sy
the Central Bank with regards to the . el 5 N A K A
powers of chief executive officers. The 1 Ln“j) o . 7 i
Group CEO or respective management = = . ==
committee may further delegate those =il Shad_—alla e
powers as permitted by the Board’s sud—=aSl—adaigl 5l g dadld 8
delegation and any guidelines issued by 2 & —S ol aall <
Central Bank. ok
. The Group CEO shall manage the day to 3l i < jaaall (g3 il yuiiy W a5 8 8
day activities of the Bank. The Chairman =~ s, 1 55 Sy 6l llA wa gll o555
and the Grogp .CEO shall, jointly and g e g5 oYl e laa
severally  (individually), have all A sen Oy iag o adiae o genall
necessary powers to represent the Bank LA &y 5 g peiall A P EaS i
and sign in its name z'md on its behalf, Y e Al ydauly C—-!E}:‘HJ Gy
such as without limitation: A laall a5 Lase
1) The right to manage the Bank from  aly—l4 &< 5 ol lls )l 53— (1]
all administrative, financial, technical 4 lasll g4 yall g & Jall g 4y oY)
and commercial aspects including the <) jlay) 35 TL D VI S C S B Y
appointment of division directors, 4 1, . . & ot O_A}&UJ{;UJ_U
branch managers a(;]d holders of .. N e Ty, dia sl 5=
similar positions, and to sign solel . R
all do&mems and inirumentz oo JL&QL’ S
. Lo e o) gajla ol & dp0l Jaly S
concerning the Bank’s business in the . s an i _
State and abroad before firms or “.‘lf"—m”j] .’1, uL‘“"" [ﬁ_“ UEJ
corporate financial, banking and o ALl Ay —ad) A A2 Y
other institutions dealing with the i I Szl o La ¢ “;__;,%‘\
Bank. e _
7h 11' Lon
2) The right torrs;p en’r“the Bank and
sign d()cumer}t/cs and 1 fruments
A
e\ /.3 \\-&e '
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4)

Abu Dhabi Commercial Bank PJSC,

before all ministries, government
departments, the Central Bank,
companies, firms, corporate bodies
and individuals in the State and
abroad including international and
local financial institutions.

The right to negotiate on behalf of the
Bank with all ministries, government
departments, the Central Bank,
institutions, companies, associations,
financial and non-financial corporate
persons and individuals within and
outside the State and to sign on behalf
of the Bank all types of agreements
and contracts relating to movable
and/or real estate including sale and

purchase contracts, loans and
contracts relating to guarantees,
facilities, mortgages, leases,

investment, insurance, establishment
of companies, corporations, agencies
and to sign assignments, settlements,
auctions and tenders, with the right to
revoke, annul and cancel any of the
foregoing.

The right to open and close bank
accounts of all forms and kinds with
banks, financial and finance
institutions and corporate bodies
operating in the State and abroad with
the right to operate such accounts
through deposit, withdrawal, signing,
endorsing, transferring and remitting
cheques and instruments related
thereto, and also to receive, spend and
pay cash funds and other in kind
properties and to obtain loans,
guarantees and banking facilities of
all kinds and forms from local or
international financial institutions
and corporate bodies and to provide
all  securities _and-——collaterals

o halass,
necessary for the’ saril\é_"_l
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5) The right to purchase, sell, rent,  (melilly a Jlly ualdll aadly el 3l g (5
mortgage, insure and assign plants, <l lsally il —adll e Jjlally e
real estate, equipment, systems and &l jl Wl g 3 jeal) s Cilaedl; IV
vehicles in the State and abroad. Agall 2 jla 5 Jals

6) Theright to represent the Bank before < )laY) Gall se ga el 3l LA 3 (6
the boards of directors, the general — il iall g dalall 4 sa gaal) il iraall
meetings, firms, companies and = _ill i jlie W) il addll g S, Gl
corporate bodies. Which .the Bank ¢ \na, Ll U anly i/ 5 LgSlay
oo all decistons of whatover king - O St S il
and form and to vote in all meetings . 3 u" ; = J
and to take whatever actions he or ul_cu"';‘%” o gl day sl

2 ; :ta.‘_p.aAlL'l_ut\.nol_)_‘_I‘_A.JL;:!_l_’
they deem appropriate to be in the
Bank’s best interests. gl

7) The right to appear on behalf of the sl ¢l il o) e & i 5 okl 5~ (7
Bank before all federal and local — 4__laallsd _alasy) SL_addld3lS
courts of all kinds and degrees —|_gila 0y gol gl LIS ala_als,
including the court of cassation, baill f it WA Saal il o
public prosecutions and police 31, =y a5 Aalalt il
departments and to represent the il il i a0 ol da,
Bank in all capacities permitted by & . < o ®
L d all rel .. . &_)J.g'l_a}t_lls)_...d\u}fl_%‘\_“_g.h;v

aw and all related capacities with i e _ .
the right of  conciliation, ,,C'l_‘an o= e o e
abandonment, discharge, settlement,  “*% iyl 3 f\f‘uf_J"“ Vs
assignment, acknowledgment, Opalaall iy ) —8Y1 5 J il
appointment and removal of lawyers — Os—aSaall 5 (i gl 8l 0 L disall 5
and legal advisors, arbitrators and — GUA S Sy agly o5 adlly
liquidators. These powers and — Zlall all i s d s jlaa
authorities extend to include courts o 1yl ol L gic sy tdl el i
and all judicial and legal authorities 4l sy oY, AS_aall asen
mentioned above outside the State. o i) ,SA i 5 gilall 5

_ZJJ_\.JIE_)BSJ_,_;}AU

8) The right to delegate and remove (—elduwJiecs) S5 s (8
division directors, branch managers ¢ 5 —dll ¢} jo oyl HlaY) 5 2«
and other Bank Staff or whomeverhe 4 (sl b e ph g
or they deem suitable in the StaFe and sz a0 Al ubasl
al?roacl and to delegate? them with all . ;11 Ty ey il Sapsi .
or any gf the aforesaid powers and Taif 55,8100 cda PV Yy,
authorities. y S

9) Theright to represent the Bapk before 42 A aSaa il sl el sl g

any court or arbifral ’tf’bum.]\m the

State or before any other interna j)ﬁa\
38
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The Chairman,

Group

arbitration tribunal, with powers to
institute, prosecute and pursue all
kinds of cases or legal procedures; to
file, prosecute and perfect appeals,

change the course of actions, or
withdraw the same; to demand
indemnity, to counterclaim and

defend counterclaims, to intervene in
lawsuits as a third party, to refer to
arbitration, to enter into arbitration
agreements, to execute terms of
reference, to appoint arbitrators and
experts, to enjoin third parties to
litigation, to issue executive Wwrits,
pursue proceedings, to collect sums
adjudged, to come to any settlement
abandon litigation or waive a
judgment wholly or in part or by any
channel of appeal, lift a lien or
abandon  guarantee  while the
remainder of the debt remains
unpaid, claim forgery , accept or
reject a judge, arbitrator or expert;
accept or reject an offer, or undertake
any and all other action for which the
law requires special authorization in
addition the power to appoint lawyers
and legal consultants and to delegate
all or some of the powers granted in
these Articles to any individual.

Article 22
Authorised Signatories

Vice Chairman and the

CEO, members of the Board,

members of the Senior Management and
officers of the Bank shall individually have

the right to exercise powers,

authorities,

discretions and functions and do any acts and
sign any documents and to delegate such

powers, with power to sub-delegate, any of

the same, on behalf of the Bank, as is

prescribed in any power of at }dﬁey?whlch-

may be granted to them from/fi mearb time- b\y a2

the Board or as expressly grd ed in, thes

Abu Dhabi Commercial Bank PJSC, N P
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Articles. A written list of all such
authorisations shall be maintained by the
Board Secretary.
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Sl oinl) Sl 481 dudad

Article 23 (23) alall
Board Meetings Uadaal) il Lada)

I. Without prejudice to any regulation or 8 Jay sm (40 Al oy 8 Loy JIAY) 550 ]
resolution issued by the SCA regarding S, &l &l Hlaf Gl s ol clas) i
board meetings of public joint stock (6) 302Y1 patae aaing i alall Laal_udll
companies, the Board of Directors must -, o Ll 5 J8Y) e 3l 8 Ol ye
convene at least 6 (six) times a yearand _ y o At ) (ga Bged ol ind) M Aalal
yvht_ane.ver necessary pursuant to an i el aBge bl g% 3
invitation by the Chairman, Vice ol i e il ol
Chairman, or by the Board Secretary on = u*_n_ u_n o egie A ; i
their behalf or at the request of two LHU"H; U_“u_unu'_‘c A gl
Directors or the Group CEQO, at the Head il G ritlay s 9l utacall pliac]
Office or any other place in the world. A rl“ Ja—d) o pay Ao ganall (g3l
meeting of the Board of Directors may ) sl <Ll et N Sl b g Laial
be held through audio or video — leldia)aiaiol jsay allall & 4al oS4
conferencing facilities in accordance J—ai¥W Bl g 3—sya e ol
with the rules and regulations issued by — i_adai¥lga o @8 o33 yall of e ga sl
the Central Bank and/or SCA. Aghl 5/ 5 5 38 el Gadl) pe 5 bl

2. With the assistance of the Board sl —way oV o lae g Sjay & 2
Secretary, the Chairman shall prepare  _le a8l gall gola el e Inall 5 w4l
and approve the agenda} for Boatd OS5 padaall aileldal Jlwel Jglaa
meetings, be.' respon&bl? for leadership .., adfiy utaad 53 d e Y g
and effectiveness of the Bgard, laall ol e ) a5y BeliS 5 4_leliy
encourage Board members to participate A_ay, QI_:L.&:'N e RSl e
in meetings, take all necessary steps to s i ULl o Lall 3 als
ensure collaboration between the =2 Jl,_u_d S )
shareholders and the Board and establish =53 o—laalls Gpatluudll o 931_"'
and maintain good relations between the atacs ehoing) (B L B0le. Al
Directors and Senior Management. Llad) 31035 3 8Y)

3. Notices of Board meetings, together — _ulaallgldal jalall ja SYlan i, 3

with an agenda and sufficient relevant
supporting information to enable the
Board to reach well considered
decisions, shall be provided to the
members of the Board at least (1) one
week before the meeting is due to be
held. Meeting materials may be
provided to the members of the Board by
way of a secured Bgard' ppﬁal Each
member of the Board sbﬁ'ﬂ have the rlght

Sl aglaay Jlae Y Jsrasbpaaa
DB A dea sl e pedandl) (Sl dac ae
G_u A0S il a5 e gl ulad e il

2 tal il sl Jd e Ll ;l_,.a:.\
S e (1) —‘*—‘*U &Je—wi-.' gl
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to add any matter that he/she deems
appropriate to the agenda, after
consultation with the Chairman.When
the Board meeting is being held to

::k(l)ngder(;nwn?g th;Gigebm]]A[?e?lblyt’ C—'J‘ ST 1‘_:\ <5 (30)

e Board meeting should be held at leas : aslle! ial ol ol
(30) days before the date of the any 4 e el
meeting of the General Assembly. o

Article 24 (24) 83k
Quorum for Board Meetings and il AN 9 B1aY) Lalae Cilelada) Glal
Resolutions
A meeting of the Board of Directors laaa as oyl o laapl aial 5 Y ]
shall not be valid unless attended by a L asdall cacid lef 54 sy
majority of the Directors in person.  JM_a o ali add 4 mall s Sy
Atgpdance i.n pe};sop s]lllall be satisfied ?f i s 5l —daill 3 i)
a' uetcttcln is g y§éca y p;‘esent‘ oris 3 4. il }ES& L 3
present through video-conferencing or 3 iy VAL 8, 5l IS
over the telephone in accordance with i ) ; g .

j i )‘/Jé#ﬂ‘\_ﬂ)_ﬁd&j‘h)_co_‘)ﬁ‘-—uﬂﬂ
the rules and regulations issued by the 5 ] ‘
Central Bank and/or SCA. A Director < °27#'© l 2 )3 8
may authorise any other Director to vote U"_\“ e G—a o~ e 3y
on their behalf, provided that a Director U‘ e Gy ailly s mall 85 )Y
may not act as a proxy for more than one ~ A—t (—e 381 o Ul 5 all 5 Y
Director. Bbaal g
Resolutions of the Board of Directors  4—ulelis oyl judsa gl 8 50 a3 D
shall be adopted by a majority of the Baally oy caladl el e il
votes of the members present and 3\l NG FUN P | U W
represented, and if ther.e is an qual ag— & o o) i e WA (gl
number of votes, the Chairman or acting adlia
chairman shall have a casting vote. '

A special register is to be retained by the  ,—w pala o hil ~y el A ds wd 2y 3
Board Secretary, which must contain the  cil_claial , alaada don @ e 1all
minutes of the meetings of the Board of  ,1_zac¥y) | iasdll s aB5 gy elaall
Dtirezcocris ts;1gned bt}‘l the Dc;rff[;tors;} wh_{c; s (al g g aia¥l gy s 3l
attended the meeting and the Boar i i asll ) e Lol
Secretary. An objecting Director may . el hd 5l &l
record their opinion in the minutes. ~ el o':_:,' SN o o o
Copies of such minutes must be sent to Jl:. N “ mc S ): A2TS déé S
. . 7 Qs rE LR
the Directors for their safekeeping. Such 3 == ® !
(I, IV ROWES S BN

minutes of meetings and the minutes of
any meetings of the, bqardj committees
shall be kept WI}'th. th Board Seoletaly
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The signatories to the minutes shall be
responsible for the accuracy of the
information contained therein.

Without prejudice to the requirement to
hold a minimum of six (6) Board
meetings per year, the Board may, in
urgent circumstances, adopt resolutions
in writing by circulation, signed by the
majority of the Directors entitled to
receive notice of the meeting of the
Board of Directors and to vote on such
resolutions which shall be valid and
effective as if such resolutions had been
adopted at a Board of Directors meeting
duly convened and held and may consist
of several counterparts in like form, each
signed by one or more of the Directors,
provided that:

a) the resolutions are delivered to all
the Directors in writing and
accompanied by all the required
supporting documents and papers;
and

b) any resolution by circulation must
be adopted in writing by a majority
of the Directors and must be
submitted at the next Board of
Directors’ meeting to be included in
the minutes of such meeting.

Each of the Directors, the Group CEO,
the Board Secretary, the Group General
Counsel and delegated officers of the
Board Secretariat, are each authorised
by the Bank individually to provide
certified copies of extracts taken from
the minutes of any Board meeting, by
signing such extracts, identifying that it
is a certified true copy of the original and
including the date that the certification is
provided. Any party dealing with the
Bank may rely abscltutely on such
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Any Director who has a personal interest in
any business or matter presented to the Board
for discussion or approval must disclose such
interest to the Board, and this must be
recorded in the minutes. Such Director will
count in the quorum of the meeting but may
not vote on the resolution pertaining to the
relevant business or matter provided that in
such a case the resolution is adopted by a
majority of not less than three (3) of the non-
conflicted Directors”.

Article 25

Loss of Directorship

If a Director fails to attend three successive
meetings or five non-consecutive meetings
during the term of the Board of Directors
without an excuse acceptable to the Board,
such Director shall be deemed to have
resigned.

Additionally, the office of a Director shall
become vacant in the event the relevant
Director:

1. dies or becomes legally incapacitated;

2. is, or becomes, in their personal capacity
or as a representative of any corporate
person a member of the board of
directors of any other commercial bank
operating in the State which is not
majority owned by the Bank®;

3. is convicted, pursuant to a court order,
of any crime of immoral act or
dishonesty unless reinstated or receives
an amnesty from the competent
authorities, if any esby s appllcable for

such offences (
} }‘q
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4. is declared bankrupt or ceases to pay
their commercial debts, even if the same
has not resulted in the announcement of
their bankruptcy;

5. resigns from their post pursuant to
written notice sent to the Bank in this
regard;

6. discloses to any third party any
information detrimental to the Bank’s
interests which such Director became
aware of or which came into their
possession in the course, or as a result,
of being a member of the Board;

7. is not re-elected after the expiry of their
term of membership;

8. is dismissed by a resolution adopted by
a General Assembly; or

9. their membership in the Board was
contrary to the provisions of Article
(149) of the Companies Law, or any
other law or regulation.

If a Director i1s removed from their position,
such Director may not be nominated as a
candidate for the Board until the expiry of
three years from the date of removal.

Article 26
Personal Liability

The Bank shall be bound by the actions of the
Board within the limits of the Board’s
authority. Directors shall not be personally
liable in connection with the undertakings of
the Bank by reason of having carried out
their duties as Directors w1th1;1afh"ﬁjj,mts of

kq‘

their powers.
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Article 27
Liability for Breaches

The Chairman and other Directors shall be
liable towards the Bank, shareholders and
third parties for all acts of fraud, abuse of
authority and any violations of the
Companies Law, or any other law, these
Articles of Association as well as
mismanagement.

Liability of the Directors referred to in the
previous paragraph of this Article shall be
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Article 28 (28) slal)

Board Remuneration

Without prejudice to the Companies
Law, Central Bank Law and any other
laws, rules and regulations as applicable
to the Bank, the remuneration of the
Board of Directors shall be a fixed
annual amount and the reimbursement of
directly related costs to the discharge of
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insurance and healthcare. Bonus or any
incentive-based mechanisms based on
the performance of the Bank are
excluded.
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Negative financial performance or net
loss reported by the Bank in a financial
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Board’s total compensation, where the
negative financial performance was due
to non-compliance with applicable
regulations, omission or error by the
Board. o
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permissible to hold a General Assembly sib sl dae
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Article 31 (31) datal)
Meeting Invitation £ Laiadl 5 go al)
Notice to the shareholders to attend meetings ) s——aaal ‘paal el J3gcn  Jla s
of the General Assembly shall be published & ;Mlel 4w saall 4 _maall Cl_claisl
in two daily newspapers published in the — i__1, —3 O Al ey b
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specified in resolutions issued by the SCA
for this purpose, at least 21(Twenty one)
days prior to the date of the meeting of the
General Assembly. The notice shall include

J el (Lall i 83 4l oy e bl all
Opo—ie 5 ial g g l—dial 2 e al

~al A

the agenda for such General Assembly. A—esedlimaalld Bl acldgr aspeal
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Competent Authority. Aaiaall

If the invitation to hold the meeting of the
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;la]ltc %f the meeting \glthm ahpeljlod- legs than le Lap (21) i s PR
(Twenty one) days, the invitation to ialla Galges 0, sl aY)

convene the General Assembly shall be valid
with the consent of shareholders representing

The addition of any agenda item in the
General Assembly; and

Hold the enforcement of any resolution
issued by the General Assembly in the
event of breach of any laws or regulations.
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Article 32
Agenda

The Board of Directors shall set the agenda
of the General Assembly. In cases where it is
permissible to convene a General Assembly
at the request of the shareholders, external
auditors, the Central Bank or the SCA, the
agenda shall be set by the party requesting
the convening of the General Assembly.

Article 33

Registration

The shareholders who desire to attend a
General Assembly shall register their names
in accordance with applicable regulations.

The shareholder or authorised representative
shall be given a card to attend the General
Assembly, in which the number of votes they
are entitled to in their own right and/or on
behalf of others shall be stated.

Article 34

Quorum and Voting

1. The quorum for a General Assembly
shall be achieved if attended by
shareholders holding or authorised
representing as proxy at least 50% of the
share capital of the Bank. If a quorum is
not achieved in the first meeting, the
General Assembly shall be invited to a
second meeting to be held no earlier than
five (5) days and not later than fifteen
(15) days after the the date of the first
meeting. The adjourned meeting shall be
valid whatever the number of attendees.
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3. Ordinary resolutions of the General
Assembly of the Bank are issued by a
majority of the shares represented at the
meeting. As for special resolutions, they
shall be issued by the majority of votes
of the shareholders who own atleast 75%
of the shares represented at the meeting
of the Bank’s General Assembly.

Article 35

Chairman, Secretary of Meeting and
Vote Collectors

The General Assembly shall be chaired by
the Chairman or, in his absence, by the Vice
Chairman or the person appointed by the
Board for this purpose, and in their absence,
by any shareholder so elected by the other
shareholders by way of voting by any means
as determined by the General Assembly.
The chairman of the meeting shall
recommend the appointment of a secretary
to the meeting, and two vote collectors to
count the votes, provided that the General
Assembly endorses their appointment. In the
event that the General Assembly considers a
matter relating to the chairman of the
meeting, the General Assembly must select
a sharecholder to chair the meeting during
such time. The general assembly shall be
entitled to dismiss the chairman of the
Board, any member on the Board, or all
Board members, and in such case, the
general assembly shall authorize whoever it
deems appropriate to be the chairman of the
general assembly meeting, take the
procedures of opening the candidacy, and
invite the general assembly to elect new
members of the Board instead of the
dismissed members. The  dismissed
members may not be re-nominated for
Board membership before passage of three
years from issuance of the dismissal
resolution, in  accordance —~with- the
provisions of articles (143)6(?1 Clﬁiél of the
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the competent authority shall be notified
thereof.

The Bank shall record the minutes of
meetings of the General Assembly, and shall
confirm attendance in records maintained
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minutes shall be responsible for the 22 Y S i

accuracy of the information contained
therein.

Each of the Directors, the Group CEO, the
Board Secretary, the assistant Board
Secretary, the Group General Counsel and
delegated officers of the Board Secretariat,
are each authorised by the Bank individually
to provide certified copies of extracts taken
from the minutes of any General Assembly
meeting, by signing any such extract,
identifying that it is a certified true copy of
the original and including the date that the
certification is provided. Any party dealing
with the Bank may rely absolutely on such
certified copy as being a true and accurate
copy of the original document.
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electronically in  accordance  with
resolutions or regulations issued by the
Central Bank and/or SCA.

Article 37

Annual General Assembly

The Board of Directors may call a General
Assembly whenever it deems it appropriate
at the time and place specified by the Board
of Directors. The General Assembly shall be
convened at least once a year upon the
invitation of the Board of Directors within
the four months following the end of the
financial year, at the time and in the place
specified in the notice convening such
meeting.

The annual General Assembly shall convene
to discuss, consider and adopt resolutions in
respect of the following matters:

1. receive, discuss, review and approve
the report of the Board of Directors
on the Bank’s activities and its
financial position for the preceding
financial year;,

2. review, discuss and approve the
external auditor’s report for the
preceding financial year;

3. review, discuss and approve the
Bank’s balance sheet and the profit
and loss account for the preceding
financial year;

4. review, discuss and approve the
Board’s proposals with respect to the
distribution of dividends in respect
of the preceding financial year;

5. review, discuss and-apprave. the
Board’s proposals with respect\{o its
remuneration a[jidl"*tcfi determine u_g,h
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remuneration in respect of the

preceding financial year;

6. review, discuss and approve the
Internal ~ Shari’ah  Supervision
Committee’s report in respect of the
Bank’s Islamic banking window;

7. appoint the members of the Internal
Shari’ah Supervision Committee for
the Bank’s Islamic banking window,
after receiving the approval of the
Central Bank of UAE’s Higher
Shari’ah Authority.

8. appoint the Bank’s external auditors
(and if required, the external
Shari’ah auditors) and determine
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be convened within a period not exceeding
(30) thirty days from the date of the
invitation.

The Board shall invite the General Assembly
to convene at the request of the external
auditor. If the Board fails to send the
inivitation within (5) five days from the date
of the request, the external auditor shall send
the invitation. The General Assembly shall
be convened within a period not less than
(15) fifteen days and not exceeding (30)
thirty days from the date of invitation to the
meeting.

In addition, the Central Bank shall be entitled
to request for a General Assembly meeting as
provided under Article 31 above.

Article 39

Amending the Articles of Association

Pursuant to the provisions of the Companies
Law and these Articles of Association, the
General Assembly may by Special
Resolution and after the approval of the
regulatory authorities as law may specify
amend any of the provisions of these
Articles of Association.

Article 40

Discussing Matters not in the Agenda

A.  Without prejudice to the provisions of
Article (182) of the Companies Law, it
shall not be permissible for a General
Assembly to deal with any matter other
than those set out in the agenda attached
to the notice to attend the meeting.
Except for the powers of the general
assembly to deliberate on matters of the
Bank in accordance with Article 182 of
the Federal Decree-Law no. (32) of
2021 on Commercial Companies
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if shareholders representing 10% of the
share capital of the Bank (or any other
precentage or number of shareholders
as the Companies Law may specify)
ask, prior to the discussion of the
agenda of the General Assembly, to
have a specific matter included in the
agenda, in which case the directors
shall comply with the request otherwise
the General Assembly shall have the
right to resolve to discuss such matter.

Article 41
Binding Effect of Resolutions

1. Resolutions of a General Assembly
adopted in accordance with the
provisions of the Companies Law, the
Central Bank Law and these Articles of
Association shall be binding on all of the
shareholders including absentees and
dissenters.

2. In relation to the Islamic banking
activities, the General Assembly Meeting
shall, upon nomination by the Board of
Directors and after the approval of the
Higher Shari’ah Authority at the Central
Bank, appoint an Internal Shari’ah
Supervision Committee, to supervise the
activities in compliance with Shari’ah
principles. The resolutions of the
committee shall be binding.

Part Six
The External Auditors

Article 42
Appointment

The General Assembly shall appoint the
Bank’s external auditors for one renewable
year, and such authority may not be
delegated to the Board, provided that the
external auditors do not~, undertake the
external audit of the Bank for a perlod of
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more than four (4) consecutive fiscal years
from the date of assuming the external audit
thereof. The external audit partner
responsible for auditing the Bank shall be
changed after the end of three (3) fiscal years.
The external auditors may be reassigned to
audit the Bank’s financial accounts after the
lapse of at least three (3) fiscal years from the
date of the expiry of its appointment period.

SCA shall issue a decision determining the
conditions to approve the external auditors of
the Bank.

The General Assembly shall also determine
the external auditors’ remuneration. Such
authority may not be delegated to the Board,
provided that such fees be reflected in the
Bank’s accounts. If the Bank’'s general
assembly is unable to adopt a resolutions
regarding the appointment of its external
auditor at its annual general assembly
meeting, SCA has the right to appoint the
Bank’s external auditor for a fiscal year and
determine its fees.

An external auditor must be independent
from the Bank and the Board of Directors.
The external auditor should not be a business
partner, agent or relative (up to the second
degree) of any of the Directors.

Article 43

Powers and Obligations of the External
Auditors

The external auditor shall have the powers
and be bound by the obligations stipulated in
the Companies Law. The external auditor
shall be particularly entitled, at all times, to
review the Bank'’s books, records,
documents and any other papers. The
external auditor shall audit the accounts of
the financial year for which th(.)’ have beeu
appointed. P

/ o ‘-\
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also verify the Bank’s assets and liabilities.
In the event that the external auditor is unable
to exercise such powers, they shall confirm
this in a written report to be presented to the
Board of Directors. If the Board of Directors
does not facilitate the task of the external
auditor, the external auditor shall send a copy
of the report to the SCA and the Central
Bank, and present the report to the General
Assembly. The Bank’subsidiary and its
external auditors, if different, shall provide
any information and explanations requested
by the Bank’s external auditor for the
purposes of external audit.

Article 44
External Auditor’s Report

The external auditor shall present to the
General Assembly a report containing the
particulars provided for in Article 252 of'the
Companies Law. The external auditor must
attend the General Assembly and shall,
during such meeting, express their opinion
on everything concerning their work, and in
particular the balance sheet of the Bank. The
external auditor shall be responsible for the
accuracy of the particulars set out in their
report in their capacity as a representative of
all of the shareholders, and each shareholder
shall, during the General Assembly, have the
right to discuss the external auditor’s report,
and to seek clarification from them on the
matters contained therein.

The external auditor shall be sent copies of
all notices relating to a General Assembly
which a shareholder has the right to receive.

Article 45

The Bank’s Financial Year
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Article 46

Bank’s Financials

The Board of Directors must, at least one
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month before the annual General Assembly — 4__wmaall s ullgl ¥l J @4
prepare, in respect of each financial year, the i ylja l 8V lo je  Gd e geall
balance sheet of the Bank and the profit and e 5 il L Y e g )
loss account. The Board must also prepare a PR PR TN | gl pu Yol
;epgrt cotr}lcerr;_mg t}.lel act1v1tleslt0f t?e Baplﬁ NPV - FUN () WP B B R U
uring the financial year, its financia
standing as at the end of that year, and the e ‘TJTNH “\—n,.“_q “’-“‘__A” J.._<“)A
manner in which it proposes that the net € 255 S 4 Lkl
profits shall be distributed. A copy of the <=8 s—= J—j“”J:'J 4"3\—“‘1_! c—
balance sheet and profit and loss accounts 2 Ally 2! Y w9 Al juall
and the report of the Board of Directors shall =~ Osedb——wall (N5 )l0¥1 oo o 854
be sent to the shareholders with the agenda ~ 4A—saall J—aelJsa—a a1l
of the annual General Assembly and to the le J and gl Ay gl ) A 14 ganl)
SCA or be uploaded to the Bank’s website ¢ LY ol all g SIY) a8 gall
for review by the shareholders. Cipanilasall

The Bank shall submit a report to the Central
Bank, for its approval, in relation to proposed
distribution of dividends.
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Article 47 (47) balall
Deductions Gl Uary)

The Board of Directors shall determine a
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the Board of Directors, and may not be I L.
distributed to the shareholders. i
Article 48 (48) balall
Profit Allocation LN gamads
The net annual profits of the Bank shall, after >yl slldal alldye -l Wig 5, 3

the deduction of all general expenses and

other costs, be distributed as follows:- roh WS 5 AN

1- Ten per cent (10%) is deducted and -1
allocated for the statufory. reserve
account. The General Asbembly may
cease this deduction /if the statutory
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reserve reaches 50% of the paid up
share capital, provided that the
deductions shall resume if the
statutory reserve falls below the
required threshold. The statutory
reserve may not be distributed to the
shareholders. However, the surplus
exceeding 50% of the paid up capital
may be used to distribute dividends to
the shareholders in the years in which
the Bank does not achieve sufficient
net profit for distribution.

2-  The  General Assembly  shall
determine a percentage from the net
profit to be paid to the shareholders
after deducting the statutory reserve
provided that if the net profit of any
particular year is not sufficient to
allow the distribution of dividends, the
shareholders may not demand the
payment of dividends in relation to
such year from the profits of any
subsequent year.

3- The Directors shall receive
remuneration to be specified by the
General Assembly on an annual basis
provided that such remuneration does
not exceed 10% of the net profit for the
relevant year after deducting
depreciations and statutory reserve.

4- The remaining net profit shall, upon the
recommendation of the Board of
Directors, either be distributed, in whole
or in part, among the shareholders or
shall be carried over to the following
year, or shall be allocated to create a
voluntary reserve, as may be decided by
the Board of Directors.

The Bank may distribute annual, semi-
annual or quarterly dlv,ldengs to its
shareholders pursuant to 4 dwldencfs pollcy
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Directors and approved by the General
Assembly of the Bank.

Article 49
Use of Voluntary Reserve

The voluntary reserve shall be dealt with as
may be resolved by the Board of Directors,
following approval of the Central Bank, in
such ways to achieve the interests of the
Bank including:

1. to cover losses of previous years;

2. to issue bonus shares to the

shareholders:

3. to transfer any amount of the voluntary
reserve to the statutory reserve account;
and/or

4. to pay dividends to the shareholders in
proportion to their shareholdings.

The Board of Directors may, with the
approval of the General Assembly, use the
voluntary reserve for other purposes.

Part Eight
Disputes

Article 50

Time Limitation

No resolution adopted by the General
Assembly discharging the Board of liability
shall result in extinguishing any civil liability
action against the Directors due to
mismanagement committed by them when
exercising their competencies. In the event
an act, giving rise to responsibility, has been
presented to the General Assembly, through
the report of the Board of Directors or the
external auditor and ratified by the assembly,
the liability action shall: abatenftej\ the lapse
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However, if the act attributed to the Directors elaci o= o suiall Jadll LS 13 el th =3
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liability shall not lapse unless the criminal ¢,  colig o Viddes  wdl 5o o
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compensation) has been confirmed in
accordance with the above (including but
not limited to that arising from criminal
cases that result in their innocence or the
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I. the expiration of the specified duration
of the Bank, unless it is renewed in
accordance with these Articles of
Association;

2. the completion of the objects for which
the Bank was established; or

3. the term of the Bank is terminated by a
Special Resolution.

Article 53
Loss of Half of Share Capital

In the event the Bank’s losses reach 50% of
the issued share capital of the Bank, the
Board of Directors must invite the General
Assembly purusuant to the Companies Law
and implementing resolutions thereto to
convene to adopt a Special Resolution to
dissolve the Bank before the expiry of its
term or to allow it to continue its business
activities.
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Article 54 (54 ) skl
Appointment of a Liquidator haa

Upon the expiration of the duration of the 4 Ia il 1l 32 a ¢l gl a3
Bank or in the event that it is dissolved prior 3 a1 aall P V] S
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Final Provisions 4alia alsal
Article 55 (55) dalall

Applicable Provisions

The provisions of the Companies Law and its
implementing regulations, decisions and
circulars and the Central Bank Law and
regulations issued by the Central Bank shall
apply to matters which have not been
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regulated by special provision in these Wl
Articles of Association. it
Article 56 56 ) s4kall
Enforceability of Provisions U geadl) MiS
Each of the Articles contained in these — ,—fay ¥ el D S Gl i Gy 1L 4
Articles of Association shall not, except — _Lallli __aals o asll ol
where the context otherwise requires, be in 4 Layu fa i ol 1o aa s !
any way limited or restricted by reference to Lgiazli ) of 53—l 3al 4 ol e
or inference from any other Article. Also, if - : L.,si Jel 4 L_Si' el s —

any Article or any part of an Article shall be
held to be illegal or unenforceable, the
enforceability of the remainder of these
Articles of Association shall not be affected
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Article 57 (57) dalall
Publication )
These Articles of Association shall be | ulb iy g al Lill 13 A FIg 3
deposited and published in accordance with Ol

the law.

These Articles shall revoke and substitute all
the previous articles of association of the
Bank. In the event that the English language
of these Articles conflicts with the Arabic
version, then the Arabic version shall prevail.

In the event that any of the prowsmns
contained in these Articles of Assocnatldn
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