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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 Law No. (2) of 2015
Concerning 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, unless the context determines
otherwise:

State: the United Arab Emirates.

SCA: Emirates Securities and Commodities.

—lal) aLdas)
@2 (i) iy

Jds¥)
i) s

< -

dasia
o) @na¥) asenall Cnsar (g)ladll ada o ey ulls
1985 il yila (3a S 3 aliall 1985 i 2
Ge QS I8 Al dea e olasl dasSa
@il Gl ey casaaall gladll mlall oy,
den e gl (gyladll galany) elidly cagaall
2 1985 55 1 o hltie] lymas 5 Jlly (5 A

Sl & olall 90 43, shaal Gdad) I e

29 gyl s28xial) 85/9 o3y Gulaall duids b ki
Aladll 13 AAY el amdyy L1985 Ay
ol 2015 4 (2) &) galas¥) sty o)
(14) o8 il (silas agualls Apladll ISyl
cliid) alatiy o385l Copadl (i 32018 il

Lo gl (o Dl el 3y Al ddaal,

1) salall
iy lal)

e olial 5l bl Ja ¢ ulal) Uil 13
Bl (A 2am ol L lgie JS il dpdll il
ey e e Jy b u.:.'dl




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

Competent Authority: the Abu Dhabi
Department of Economic Development.

Bank: Abu Dhabi Commercial Bank, public
joint stock company.

Group: the Bank and the subsidiary
companies controlled by the Bank from time
to time.

Companies Law: Federal Law No. 2 of 2015
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.

Executive Directors: Directors who are
employed by the Bank on a ‘full-time’ basis.

Independent Directors: any Director whose
character and judgment are viewed by the
Board of Directors as being independent and
free of factors which affect or may affect the
Director’s judgment, and who meets any
other criteria for independence as may be set
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from time to time by the SCA and/or the
Central Bank or the Board.

Non Executive Directors: Directors who
are not employed by the Bank on a ‘full-
time’ basis.

Group CEO: the person appointed by the
Board as the Chief Executive Officer of the
Group.

Audit & Compliance Committee: the
committee of this name established by the
Board in accordance with Article 20 of these
Articles.

Nomination, Compensation & HR
Committee: the committee of this name
established by the Board in accordance with
Article 20 of these Articles.

Related Parties: the Chairman, Directors,
senior executive management and employees
of the Bank, and companies in which any
such persons hold at least 30% of the share
capital and subsidiary, sister, or affiliate
companies.

General Assembly: the meeting of the
Bank’s shareholders held pursuant to the
provisions of these Articles.

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
them among several candidates, provided
that the number of votes given to the selected
candidates does not exceed the number of
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.
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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.

Article 4

Duration of the Bank

The duration of the Bank, which is nine
hundred and ninety nine (999) Gregorian
years, commenced on 1 July 1985. Such
duration shall thereafter automatically
continue for consecutive similar periods
unless a Special Resolution is adopted
terminating or reducing the duration of the
Bank having regard to its interests.

Article 5

Objects of the Bank

The objects for which the Bank is
incorporated are generally to carry on in the
State and in all other parts of the world the
business of commercial banking in all its
aspects, and to transact and do all matters and
things incidental or conducive thereto or
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which are usually carried on in connection
with the business of commercial banking and
in particular (but without prejudice to the
generality of the foregoing):

1. Receive money on current or deposit
account or otherwise on any terms as
the Bank may approve, and to
borrow, with or without security, and
to employ and use the same and to
guarantee the obligations and
contracts of customers and others.

2. Deposit, lend or advance money or
property, with or without security and
generally to make or negotiate loans
and advances of every kind.

3. Provide import and export finance
and finance for other commercial
operations and economic activities
against personal guarantees, cash
securities or liens of movable and
immovable properties or otherwise.

4. Issue and transact business in respect
of all types of bank cards and debit
and credit cards.

5. Grant, issue, negotiate and in any
manner deal with letters of credit,
travellers’ cheques and money orders
and drafts and other forms of credits
and instruments of every kind.

6. Draw, make, accept, endorse, grant,
discount, acquire, subscribe or tender
for, buy, sell, issue, execute,
guarantee, negotiate, transfer, hold,
invest or deal in, honour, retire, pay,
secure or otherwise dispose of
obligations and financial instruments
of every kind (whether transferable,
convertible, negotiable or not).
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10.

11.

12.

13.

14.

Issue letters of guarantee and bank
guarantees and secure direct and
collateral guarantees thereof.

Issue bonds, sukuk and/or any debt
instruments in accordance with the
Companies Law.

Buy, sell and deal-in bullion, specie,
precious and other metals, foreign
exchange and commodities
(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
parties’ accounts and issue loan
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,
instalment finance, deferred payment
or otherwise.
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15. Acquire by assignment or otherwise
debts owing to any person or
company and to collect such debts.

16. Promote, effect, negotiate, and carry
on underwriting activities in relation
to any public or private issuance of

securities of any company or
corporate person, or otherwise,
guarantee, underwrite, secure the

subscription or placing of, subscribe
or tender for or procure the
subscription of (whether absolutely
or conditionally), participate in,
manage or carry out, on commission
or otherwise, any issue, public or
private, of the securities of any
company, and to lend money for the
purposes of any such issue.

17.In general, invest the Bank’s funds
not immediately required for the
purposes of its business in a manner
consistent with commercial banking
operations and as may be permitted
by the laws and regulations in force,
whether such investment is made
solely by the Bank or jointly with
third parties.

18. Pay for any property or rights
acquired by the Bank, either in cash
or fully or partly paid-up shares (and
subject to the Companies Law and to
obtaining approvals from the SCA
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 as the Bank may
determine.
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19. Accept any form of payment for any
property or rights sold or otherwise
disposed of or dealt with by the Bank.

20. Sell, mortgage, charge, improve,
manage, develop, turn to account,
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
future) of the Bank for no
consideration ~ or  any  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 carries on
business.

22. Acquire and carry on any business
carried on by a subsidiary or a
holding company of the Bank or
another subsidiary of a holding
company of the Bank.

23. Enter into any arrangements with any
government or authority or person
and to obtain from any such
government or authority or person
any legislation, orders, rights,
privileges, franchises and
concessions and to carry out, exercise
and comply with the same.

24. Borrow and raise money, and secure
or discharge any debt or obligation in
any manner and in particular (without
prejudice to the generality of the
foregoing and so far as permitted by
law) by mortgages of, pledges over or
charges upon all or any part of the
undertaking, property and assets
(present and future) and uncalled
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25.

26.

27.

capital of the Bank or by the creation
and issue of securities.

Enter into any guarantee, contract of
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 other manner, the
performance of any obligations or
commitments of, and the repayment
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.

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.

Establish, promote, concur in
establishing or promoting any other
company whose objects shall include
the acquisition and taking over of all
or any of the assets and liabilities of
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28

29.

30.

31.

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.

. Purchase or otherwise acquire all or

any part of the business, property and
liabilities of (i) 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.

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
winding-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
arrangement in the nature of
partnership, or in any other manner.

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.

Carry on any other business or
activity, or enter into any contracts
and take all other legal, commercial,
financial and administrative acts
which may seem to the Board
desirable to be carried on in
connection or conjunction with or as
ancillary to any of the foregoing
businesses or which the Board may
consider expedient with a view to
rendering  profitable or more
profitable or enhancing directly or
indirectly the value of the Bank’s
undertaking or any of its property or
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32.

33.

34.

35.

36.

assets, and to do all such other things
as the Board may consider incidental
or conducive to the attainment of the
Bank’s objects.

Manage investments including the
management of securities portfolios
for the benefit of third parties or the
management of collective investment

schemes or funds or similar
investment vehicles.
Conduct research including

conducting the business of financial
consultation and financial analysis
and providing opinions and
recommendations on securities and
investments based on economic and
financial research for publication or
dissemination to the public or to
customers.

Carry out all or any of the things or
matters aforesaid in any part of the
world as  principals, agents,
contractors, trustees or otherwise and
by or through trustees, agents or
otherwise and either alone or in
conjunction with others.

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 value or
increase the profitability of all or any
of the Bank’s undertakings,
properties and assets, and support the
interests of the Bank or its
shareholders.

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.
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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 realise
its objectives and/or increase its
profitability, inside or outside the
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
banking activities, and that such
transactions are in compliance with
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
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Article 6

The Share Capital of the Bank

The share capital of the Bank has been set at
AED 6,957,379,354 divided into
6,957,379,354 shares with a nominal value
of AED 1 (one United Arab Emirates
Dirham) per share all of which are fully paid
up cash shares.

The authorized share capital of the Bank is
AED 10,000,000,000 (ten billion United
Arab Emirates Dirhams).

The issued share capital of the Bank may be
increased, sub-divided, consolidated, and
reduced subject to the provisions of the
applicable laws and these Articles. Where the
issued share capital has increased as a result
of conversion of bonds or sukuk (whose
issuance was previously approved by the
SCA and the Central Bank), the Bank shall
issue a notification to the SCA and the
Central Bank.

Article 7

Ownership of Shares

All of the shares in the Bank are nominal
shares, and may be owned by any natural or
corporate person or establishment provided
that not more than the maximum percentage
of shares permitted by the laws of the State
to be held by persons or other entities who
are not nationals of the State, shall be held by
persons or other entities who are not
nationals of the State.

Article 8

Dealing in Shares

The Bank must comply with the laws,
regulations and decisions which are
applicable in the financial market on which
the Bank’s share capital is listed in relation
to the issuance and registration of the
Bank’s shares, trading and transfer of title to
those shares, creating security over them
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and any rights arising therefrom. No transfer
of, dealing in or pledge of shares in the Bank
shall be recognised if such transfer, dealing
or pledge would result in contravention of
these Articles of Association or the rules
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
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of profits as illustrated hereinafter and to
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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

I. An increase in the authorised share
capital of the Bank requires a Special
Resolution and the approval of the SCA
and the Central Bank.

2. The Board may, in cases other than
those listed in paragraph 6 of this
Article, increase the issued share capital
of the Bank to the extent of the
authorised share capital previously
approved by the General Assembly. An
increase in the issued share capital shall
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specify the size of the increase and the
issue price of the new shares.

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

(a) 1ssuance 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 or Sukuk
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.

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 one of which shall
be published in Arabic, informing the
shareholders of their pre-emption rights
in the subscription for the new shares.

. 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:
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(a) to set-up and operate employees’
share incentive schemes;

(b) to convert the Bank’s debts, sukuk
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.

7. On the recommendation of the Board
and after consideration of the auditor’s
report and subject to the approval of the
SCA and the Central Bank, the Bank’s
issued share capital may be reduced by
a Special Resolution.

Part Three
Loan Debentures and Sukuk
Article 16

Issuance of Sukuk and Bonds

Subject to the provisions of the Companies
Law and regulations issued by the Central
Bank, the General Assembly of the Bank
may by Special Resolution resolve to issue
debentures, bonds or sukuk of any kind,
whereupon the value of the debentures,
bonds or sukuk, conditions of their issue, and
the extent of their conversion into shares
shall be stated. The General Assembly may
resolve to delegate to the Board of Directors
the power to determine the date and
conditions of any issue.

Part Four
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The Board of Directors of the Bank

Article 17
Election of Directors

The Bank shall be managed by a Board
of Directors composed of 11 (eleven)
Directors.

The Abu Dhabi Investment Council 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 Abu Dhabi Investment
Council applies all of its votes in
securing the appointment of its
nominees to the Board, Abu Dhabi
Investment Council shall not be eligible
to cast any votes in relation to other
candidates of the Board. If however the
Abu Dhabi Investment Council 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 the
Council deems fit. Subject as aforesaid
and to the requirements of the Central
Bank Law, Abu Dhabi Investment
Council will have absolute discretion as
to the identity of any individual that it
nominates for appointment to the Board.
The Abu Dhabi Investment Council
shall consult with the Nomination,
Compensation & HR Committee and
shall (in common with other candidates)
require the approval of the Central Bank
before the appointment of candidates to
the Board.

Directors not appointed by the Abu
Dhabi Investment Council shall be
elected by resolution of the Annual
General Meeting from amongst those
persons approved for election by the
Nomination, Compensation & HR
Committee.
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10.

In particular, the Committee shall
consider each candidate’s profile and
experience and the specific requirements
of the Board at that time.

Votes shall be cast for such candidates
by shareholders by means of Cumulative
Voting through secret ballot.

Shareholders who wish to nominate
candidates for election to the Board may
do so at any time during the nomination
period by sending written notice to the
Chairman or Board Secretary.

The nominations shall be open at least
sixty days prior to the date of the Annual
General Meeting by e-mail sent to all the
Bank’s shareholders or by notice in local
newspapers and shall close ten days
before the date of the General Assembly.
No nomination may be accepted less
than (10) ten days before the relevant
Annual General Meeting without the
consent of the Board which may be
obtained through a resolution by
circulation.

A majority of the Directors including the
Chairman shall be nationals of the State.

The Group Chief Executive Officer shall
be appointed as a Director subject to the
prior approval of the Central Bank and
provided that such appointment is not
contrary to the provisions of Article
(149) of the Companies Law .

There shall be no requirement for
Directors to hold shares in the Bank.
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11.

12.

13.

14.

At a General Assembly where it is
proposed that new members be elected
to the Board, the Nomination,
Compensation & HR Committee shall
provide to the shareholders an overview
of the professional experience and
qualifications of the proposed new
members of the Board before voting
takes place with respect to their election.

Abu Dhabi Investment Council may at
anytime and without the need to present
such matter to the General Assembly,
replace any of its representatives to the
Board of Directors by way of a letter to
be issued by it to the Bank. The new
Director shall complete the tenure of
their predecessor.?

The Bank shall immediately prior to 1%
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
any changes that may occur to the said
list.

The Directors shall, within 5 (five) days
of becoming Directors and within 15
(fifteen) days of the end of each financial
year of the Bank, notify the Bank in
writing of the number of shares they own
in the Bank, and immediately notify the
Bank in writing of any dealings in such
shares of the Bank made by them at any
time.

As amended by a Special Resolution on 18 March 2020
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15. The term “Abu Dhabi Investment
Council” for the purposes of this Article
shall include its legal successor
including “Abu Dhabi Investment
Council  Company PJSC”  once
registered at the Competent Authority.

Article 18
Term of Office and Board Vacancies

Each Director shall hold office for a term of
3 (three) years. It shall be permissible to elect
Directors whose term has expired.

The Board of Directors may appoint
Directors to the positions which become
vacant during the year, provided that such
appointment is presented to the General
Assembly at the first meeting thereof to
confirm their appointment or appoint others.
If the number of vacant positions during the
year reaches one quarter of the number of
Directors or more, the Board of Directors
must invite the General Assembly to convene
within 30 (thirty) days from the date of the
last vacancy, in order to elect persons to fill
the vacant positions. In all cases, the new
Directors shall complete the term of their
predecessors.

Article 19

Chairman
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Subject to the prior approval of the Central
Bank, the Board of Directors shall elect from
amongst the Directors by secret ballot in the
first meeting following the election of the
Directors, a Chairman and a Vice Chairman.
The Chairman shall be a national of the
United Arab Emirates and shall not be the
Group CEO. The Chairman of the Board of
Directors shall represent the Bank before the
judiciary and third parties and shall
implement the resolutions adopted by the
Board. The Vice Chairman shall assume the
role of the Chairman in his absence or where
the Chairman is unable to act.

Article 20

Group CEO, Board Committees and
Board Secretary

1. Subject to the prior approval of the
Central Bank, the Board shall appoint a
Group CEO from  candidates
recommended by the Nomination,
Compensation & HR Committee. The
Board shall specify the powers of the
Group CEO and (on the
recommendation of the Nomination,
Compensation & HR Committee) decide
on his remuneration. The Group CEO
shall implement the decisions issued by
the Board, abide by the
recommendations thereof and manage
the Bank’s activities on a day-to-day
basis. The Group CEO may delegate
powers vested in him to the Bank’s
officers or employees.

2. 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.

C () el ipad) Al Jo Jasdl Ayl
Lty (gl Cappuaiily ailimel cpr (a 5I3Y) la
Wl idalsa (g il ()5S o ajidiys syl Ll
ouy Jias desanall saanll Gt s 05 Yy
25 4l 5 55 ilgally ¢ Ladll alal i) yulsall

pia Gl il iy laall apaemy Sl el

cl wile ol gle die Gus))

(20 ) sakall
oadaal) Glady g2l (i)
oudaall s Gl

O Al 53S5all Copeadl da8lse ddayyd |1
On Oe Aesedl L Lug) syl (udas
ceiill Lial gl aag G sl
Claall sy Apddl sl el
fl) s desanall (52l Gutyl) ladls
Dlsally Garpailly madll dial Cluag e
gl Guill ey el ol (Rl
2l Gulaall (e 8y0lall )il 3k e panall
ool s sl i) Uil 53y A3l i
S ladla Gans sy o de sanall (s i)
REA P R g JE W

sl )] s ailmel om e IS8 o Galaall %2
2¢ny 5l Alaliatia) (ymny leaiay ST f diad
Calae )8 3015 Glidly Janll s Alhe L)
lay i cilaales gl 2l Glalll @l e 5518
Gladiall Lplas (B AT (s e padaall

Lo Ll .usyd\ ts-d\; il ARl
wudaall o -t
4l Ll utam uwb f/"*)
1;; ./J Usill s gyl ey
~=\AD

/



The Board shall establish the following
permanent committees:

(a) an Audit &
Committee;

Compliance

(b) a Nomination, Compensation &
HR Committee; and

(c) aRisk & Credit Committee.

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.

Article 21

Powers of the Board of Directors

The Board of Directors shall have all the
powers and rights to perform all acts and
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
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2. The Board of Directors

provided by the Companies Law and
these Articles of Association.

has 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.

. The Board of Directors shall have the
following authorities:

1. lay down administrative regulations,
form temporary or permanent
committees, and delegate to any of
the Directors a specified task;
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appoint a Group CEO, heads of
departments and other senior
employees, 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 relating to the
acquisition, sale, disposal and
mortgage of the Bank’s monies,
movable assets, real estate and other
immovable assets;

approve all loans, and borrow such
amounts  necessary  for  the
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10.

11.

12.

13.

14.

15.

16.

17.

requirements and business of the
Bank;

conclude, revoke, cancel and assign
lease contracts;

insure all the Bank’s real estate,
movable and immovable assets;

approve, circulate and endorse all
promissory notes, bills of exchange,
cheques and commercial bonds, and
guarantee the issuers thereof;

barter, bargain, reconcile and agree
to arbitration regarding all the
interests of the Bank;

authorise the collection of each sum
of whatever amount, commercial and
financial bond values to the account
of the Bank from any public or
private establishment, bank or any
natural or corporate person, and grant
the requisite receipts and releases;

authorise the conclusion of all
contracts, waiver and assignment of
every right of the Bank with or
without guarantee, retracting the
insurance and concessions,
contesting attachments and
demanding or approving striking off
reference to every entry, and
registering and withdrawing law suits
or arbitrations;

participate in tenders and auctions
and provide all guarantees;

delegate to whomever it deems fit
some of its powers, and grant the
attorney or attorneys the right to sub-
delegate to third parties;
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18.

19.

20.

lay down the rules relating to the
administrative and financial matters,
employee  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

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 (the Board Secretary).

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
employees and attracting able and
efficient employees to work in the
Bank, the Bank shall have the right by
a Special Resolution passed at a
General Assembly to implement
employee 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 employee 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 regulations, decisions and
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circulars issued in relation thereto,
and by the SCA.

5. The powers of the Board of Directors

mentioned above are without limitation
and on the basis that the Board of
Directors may carry out all other actions
not explicitly stated above.

. The Board may delegate any of its
powers to the Group CEO appointed by
the Board or to any committee of
management. Any such delegation shall
be made in accordance with, amongst
other things, any guidelines provided by
the Central Bank with regards to the
powers of chief executive officers. The
Group CEO or respective management
committee may further delegate those
powers as permitted by the Board’s
delegation and any guidelines issued by
Central Bank.

. The Group CEO shall manage the day to
day activities of the Bank. The Chairman
and the Group CEO shall, jointly and
severally  (individually), have all
necessary powers to represent the Bank
and sign in its name and on its behalf,
such as without limitation:

1) The right to manage the Bank from
all administrative, financial, technical
and commercial aspects including the
appointment of division directors,
branch managers and holders of
similar positions, and to sign solely
all documents and instruments
concerning the Bank’s business in the
State and abroad before firms or
corporate financial, banking and
other institutions dealing with the
Bank.

2) The right to represent the Bank and
sign documents and instruments
before all ministries, government
departments, the Central Bank,
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3)

4)

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
necessary for the same.
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5)

6)

7)

8)

9)

The right to purchase, sell, rent,
mortgage, insure and assign plants,
real estate, equipment, systems and
vehicles in the State and abroad.

The right to represent the Bank before
the boards of directors, the general
meetings, firms, companies and
corporate bodies which the Bank
owns and/or participates in, and to
pass all decisions of whatever kind
and form and to vote in all meetings
and to take whatever actions he or
they deem appropriate to be in the
Bank’s best interests.

The right to appear on behalf of the
Bank before all federal and local
courts of all kinds and degrees
including the court of cassation,
public prosecutions and police
departments and to represent the
Bank in all capacities permitted by
Law and all related capacities with

the right of conciliation,
abandonment, discharge, settlement,
assignment, acknowledgment,

appointment and removal of lawyers
and legal advisors, arbitrators and
liquidators. These powers and
authorities extend to include courts
and all judicial and legal authorities
mentioned above outside the State.

The right to delegate and remove
division directors, branch managers
and other Bank employees or
whomever he or they deem suitable in
the State and abroad and to delegate
them with all or any of the aforesaid
powers and authorities.

The right to represent the Bank before
any court or arbitral tribunal in the
State or before any other international
arbitration tribunal, with powers to
institute, prosecute and pursue all
kinds of cases or legal procedures; to
file, prosecute and perfect appeals,
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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 writs,
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

The Chairman, Vice Chairman and the
Group 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 attorney which
may be granted to them from time to time by
the Board or as expressly granted in these
Articles. A written list of all such
authorisations shall be maintained by the
Board Secretary.
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Article 23

Board Meetings

Without prejudice to any regulation or
resolution issued by the SCA regarding
board meetings of public joint stock
companies, the Board of Directors must
convene at least 4 (four) times a year and
whenever necessary pursuant to an
invitation by the Chairman, Vice
Chairman, or by the Board Secretary on
their behalf or at the request of two
Directors or the Group CEO, at the Head
Office or any other place in the world. A
meeting of the Board of Directors may
be held through audio or video
conferencing facilities in accordance
with the rules and regulations issued by
the SCA.

With the assistance of the Board
Secretary, the Chairman shall prepare
and approve the agenda for Board
meetings, be responsible for leadership
and effectiveness of the Board,
encourage Board members to participate
in meetings, take all necessary steps to
ensure  collaboration between the
shareholders and the Board and establish
and maintain good relations between
Executive Directors, Non-Executive
Directors and senior management.

Where practicable, notice of Board
meetings together 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 Board portal. Each
member of the Board shall have the right
to add any matter that he deems
appropriate to the agenda, after
consultation with the Chairman.
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Article 24

Quorum for Board Meetings and
Resolutions

A meeting of the Board of Directors
shall not be valid unless attended by a
majority of the Directors in person.
Attendance in person shall be satisfied if
a Director is physically present or is
present through video-conferencing or
over the telephone in accordance with
the rules and regulations issued by the
SCA. A Director may authorise any
other Director to vote on their behalf,
provided that a Director may not act as a
proxy for more than one Director.

Resolutions of the Board of Directors
shall be adopted by a majority of the
votes of the members present and
represented, and if there is an equal
number of votes, the Chairman or acting
chairman shall have a casting vote.

A special register is to be retained by the
Board Secretary, which must contain the
minutes of the meetings of the Board of
Directors signed by the Directors who
attended the meeting and the Board
Secretary. An objecting Director may
record their opinion in the minutes.

Copies of such minutes must be sent to
the Directors for their safekeeping. Such
minutes of meetings and the minutes of
any meetings of the board committees
shall be kept with the Board Secretary.

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 four (4) 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
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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.

5. 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 absolutely on such
certified copy as being a true and
accurate copy of the original document.

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”

O Sars Ygual dies 4l seedll casi Ll
e Agliie Fud 3ae e DLl ola &0
olaall slmel (o ST 1 aaly i e lele

tel b oy of e

DA Gdadl eliacl apea adus ()
1S L paae 4le ) gall Llas g€l
Alealyal AU (330 Chlatiol)

sl ol e e 38l Cany ()
Sl plaa¥l b ledae By

Ao ganall (G248 Gty pulaall sline 0 JS .5
Ao panall alall Hliiaally Galaall s cpals
coadaad) o Alal i (e G siall Gl ganally
Ghan st a3 Sl U8 (e alaVL 15
oulaall ¢ Laial (51 jeimne (e Cladial Lele
FEU I PR VO PRTCHPEC N [RE1 QR AR A
G5 Cpanaiy el yumadl (e JuaYl Gaka
il e dalaiy Cipla (5 Sa - lgale Saaal)
Grad) dawl i e Glae JS8 Jaeail)
Ga Ay, Jea¥) Bl da bylicl lele
PRI AN

Al sSE8))3Y) alaa slimel (e guime o o
o Ang ke Allie ff dleles f L8 Lals dalias
02¢s alaall ylady f lgule 2 gally \gidilial (pulaal)
diag g laa¥) jumae B 08 o ag cdadial
Glaill 4 a5V Gudae sime ludial
Cyspaill gmall 13gd s ¥ (S g L3 55304
uiaal) Al Alelaall o3n alall a1 e
oo JuY Aulel I LA aa Al oa
el elac¥l ye (e palaall eliac ] (4e (3) 4D

T

- P " ¢ o,
.&ALA M‘?f#‘,‘?—‘)\)l K




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. 1s, 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 amnesty is applicable for
such offences;

4. 1s 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;

As amended by a Special Resolution on 18 March 2020
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7. 1s not re-elected after the expiry of their
term of membership;

8. 1s 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.

If a Director is 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 within the limits of
their powers.

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
joint if the mismanagement resulted from a
unanimous resolution of the Directors.
However, where the relevant resolution was
adopted by a majority vote, the dissenting
Directors shall not be liable provided that
they have recorded their objection in the
minutes of the meeting. A Director who was
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absent from the meeting in which the
resolution was adopted shall not be relieved
from liability unless it can be proven that
such Director had no knowledge of the
resolution or that the Director knew about the
resolution but had not been able to object to
it.

Article 28

Board Remuneration

1. The remuneration of the Directors shall
be in the form of a percentage of the net
profit of the Bank provided such
remuneration does not exceed 10% of
such profits for the financial year after
deducting depreciations and statutory
reserve.  The Bank may also pay
additional expenses or remuneration, or
a monthly salary in the amount
determined by the Board of Directors, to
any Director if such Director serves on
any committee or discharges any special
functions or performs any additional
work in the service of the Bank in excess
of their normal obligations as a Director.

2. Fines levied against the Bank for any
violation of the law or these Articles of
Association by the Board of Directors
during the preceding financial year shall
be deducted from the remuneration of
the Board of Directors, however, the
General Assembly may resolve not to
deduct such fines if it considers that such
fines were levied for reasons other than
a default or error of the Board of
Directors.

Part Five

The General Assembly

Article 29

Place of Meeting

A duly constituted General Assembly shall
represent all shareholders. It shall not be
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permissible to hold a General Assembly
except in the city of Abu Dhabi.

Article 30

The Right to Attend

Each shareholder shall have the right to
attend a General Assembly of the
shareholders, and shall have a number of
votes equivalent to the number of their
shares. A shareholder may authorise another
person who is not a Director to attend the
General Assembly on their behalf. Such
authorization shall be considered valid if
confirmed by a special written proxy. The
number of shares held by the representative
as a proxy for several shareholders in the
Bank may not exceed 5% of the Bank’s share
capital, and incapacitated shareholders shall
be represented by their legal representatives.

A corporate person may delegate to a
representative or such officers of its
management or any of its employees
pursuant to a resolution of its board of
directors, or its equivalent body, the power to
represent such corporate person in a General
Assembly. The delegated person shall have
the powers as determined in the delegating
resolution.

Article 31

Meeting Invitation

Notice to the shareholders to attend meetings
of the General Assembly shall be published
in two daily newspapers published in the
United Arab Emirates, at least one of which
must be in the Arabic language, and shall be
sent by registered mail, email, through short
message service or any other method
specified in resolutions issued by the SCA
for this purpose, at least 15 (fifteen) days
prior to the date of the meeting of the General
Assembly. The notice shall include the
agenda for such General Assembly. Copies

30 ) sal)
Jyaadl Ga

Lasall dpreadl s (4 Gall sl (S
e Jolay Glsa¥) e e Al 5y cealuall
slacl e (eone aie Cui of salue J<U5 Aagd
bjidyy Aesend) Leaall s A 5)lY1 Gulas
ol pald JSs oite 008 of Bl daal
Oradlue (o JS6S dibiay (JSol sy Wy A0S
il Jlo by (s (%5) o ST Jian o el b

gl agie (ol Lgpailas 4aY) mils Jiays

) gl afien aal (mgd of (g)lie¥! pasal
Sl Galae JE Gangar asilige o) 4Bl e
Tpasee Lmen il jpma b aBied dalie a5k (e
sl Gladlall agdall pasdll o€ il

ol LA Casa

(31) salal)

g Laiadl 5o al)

Lraall Glelda) Hsaal (pealuadl J) 3seall 4ag
g A Ohaad Gfas Ofibsaa 8 (le s Lo genll
Sy ey el Zall Laalaa) sasiall Ay el culleY!
AN 2l ) el daas Jiluy o Alae
$aliall eV s2aas (g yal Uadl iy (5Y iy

\  Jd el oolal 1 8 Al e Lo
sl aegall JB Sy o A Al 9?,,4-1‘-‘,\/; \

ol s (I e L (15) e At p a3




of the invitation documents must be sent to

the SCA, the Central Bank and the
Competent Authority.

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, auditors 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 a special register to be kept for that
purpose at the head office of the Bank prior
to the time set for the convening of that
General Assembly. Such registration shall
include the name of the shareholder, the
number of shares they own, the number of
shares they represent and the name of the
holders thereof, in addition to submitting
their power of attorney or letter of
authorisation.

The shareholder or 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 representing as
proxy at least 50% of the share capital of
the Bank. If a quorum is not achieved in
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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.

2. The provisions of the Companies Law
shall apply to the majorities required for
adopting resolutions at a 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 shareholder to chair the meeting during
such time.

The Bank shall record the minutes of
meetings of the General Assembly, and shall
confirm attendance in records maintained
for this purpose. These shall be signed by
the chairman of the relevant meeting, the
secretary of the meeting, the vote collectors
and the auditors. Signatories to the minutes
shall be responsible for the accuracy of the
information contained therein.
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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.

Article 36

Voting Method

Voting at a General Assembly shall be in
such manner as specified by the chairman of
the meeting, unless the General Assembly
decides on a different manner of voting.
Voting must be by secret ballot if it relates
to the election, dismissal or impeachment of
Directors.  Subject to the provisions of
Article (178) of the Companies Law,
Directors may not participate in the vote on
resolutions of the General Assembly
meeting relating to exonerating them from
liability for management or conferring a
private benefit upon them or which relate to
a conflict of interest or dispute between
them and the Bank. Voting at General
Assembly meetings may be carried out
electronically in  accordnace  with

resolutions or regulations issued by the
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
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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
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 approve the
Board’s proposals with respect to its
remuneration and to determine such
remuneration in respect of the
preceding financial year;

6. review, discuss and approve the
Internal Sharia Supervisory Board’s
report in respect of the Bank’s
Islamic banking window;

7. appoint the members of the Internal
Sharia Supervisory Board for the
Bank’s Islamic banking window.

8. appoint the Bank’s auditors and
determine their fees;
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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

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.

Part Six
The Auditors

Article 42

Appointment

The Bank shall have one or more auditors to
be appointed by the General Assembly for a
period of one year renewable for a maximum
number of years as the applicable laws in the
State permit. The General Assembly shall
also determine the auditors’ remuneration.
The auditor shall audit the accounts of the
financial year for which they have been
appointed.

An auditor must be independent from the
Bank and the Board of Directors. The
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 Auditors
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The auditor shall have the powers and be
bound by the obligations stipulated in the
Companies Law. The auditor shall be
particularly entitled, at all times, to review
the Bank’s books, records, documents and
any other papers. The auditors may request
all clarifications as they may deem necessary
in the performance of their duties. They may
also verify the Bank’s assets and liabilities.
In the event that the 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 auditor, the
auditor shall send a copy of the report to the
SCA and the Central Bank, and present the
report to the General Assembly.

Article 44

Auditor’s Report

The auditor shall present to the General
Assembly a report containing the particulars
provided for in Article 250 of the Companies
Law. The 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 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 auditor’s report, and to seek
clarification from them on the matters
contained therein.

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

Part Seven
The Bank’s Financial Matters
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Article 45

The Bank’s Financial Year

The financial year of the Bank shall
commence on lst January and end on 31st
December in each year.

Article 46

Bank’s Financials

The Board of Directors must, at least one
month before the annual General Assembly
prepare, in respect of each financial year, the
balance sheet of the Bank and the profit and
loss account. The Board must also prepare a
report concerning the activities of the Bank
during the financial year, its financial
standing as at the end of that year, and the
manner in which it proposes that the net
profits shall be distributed. A copy of the
balance sheet and profit and loss accounts
and the report of the Board of Directors shall
be sent to the shareholders with the agenda
of the annual General Assembly and to the
SCA or be uploaded to the Bank’s website
for review by the shareholders.

The Bank shall submit a report to the Central
Bank, for its approval, in relation to proposed
distribution of dividends.

Article 47

Deductions

The Board of Directors shall determine a
percentage of the gross annual profits to be
deducted for the depreciation of the Bank’s
assets or impairment. These amounts shall be
utilized in accordance with a resolution by
the Board of Directors, and may not be
distributed to the shareholders.

Article 48

Profit Allocation
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The net annual profits of the Bank shall, after
the deduction of all general expenses and
other costs, be distributed as follows:-

1-

3-

Ten per cent (10%) is deducted and
allocated for the statutory reserve
account. The General Assembly may
cease this deduction if the statutory
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.

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.

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.

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
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voluntary reserve, as may be decided by
the Board of Directors.

The Bank may distribute annual, semi-
annual or quarterly dividends to its
shareholders pursuant to a dividends policy W) e bl s Al {a 5 Cprad sl e
and/or resolutions proposed by the Board of

Directors and approved by the General — A4zesexll dmasll Las diady 3)l0¥1 Gulae Leaji
Assembly of the Bank.
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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 auditor
and ratified by the assembly, the liability
action shall abate after the lapse of one year
from the date on which the General
Assembly was convened.

However, if the act attributed to the Directors
amounts to a criminal offence, the claim of
liability shall not lapse unless the criminal
liability lawsuit ceases to be effective.

Article 51

Indemnifying Directors and Managers

l. The Bank shall (to the extent of its
assets) indemnify each Director and
manager in the Bank, against any
liability (with the exception of
criminal liability) incurred by them
arising from or in relation to or in
connection with the performance of
their duties to the Bank provided that
such person was acting in good faith,
and in a manner they reasonably
believed to be in, or at least not
contrary to, the best interests of the
Bank.

2. The Bank shall pay and be responsible
to compensate all the expenses, fees
and costs incurred by such a person
relating to any claim, lawsuit
proceedings or otherwise for which
such person’s liability (and entitlement
to compensation) has been confirmed in
accordance with the above (including

(50 ) 54k

?Jm‘

Lagerl) Lmanll o Jaay JIF ol o i Y
Al Adgsual (5o Jagin 5)laY) Gulaa dad o)yl
peie a8 A ¢ UadY) a8y ulas slime | 2
Gasal dadll I8 Ny cagilaliaial dujles 3
o D0 Lgapanll Bmand) e Gae 38 Al gyl
OB ade Cdslay Glluall @ae o) 3ylaY) (ulss
W) 72l e A ey il Al ghuall (geed

aaall

-

Oidae eliacl ) Gigiall Jadll oIS 1) @lld aa
V) Adguall (goen Lin M8 Aplia daya B)lY)

Al Ayl (5563 Jasin

(51 ) salall

g lyaally B )laY) udaa glas) gl

Or Yypwe Alismse 3pan oGl oK -]

e Lﬁb Y ulae (A guac gf sl

sliiul) leleahy ddgpue 4l e ol

S alaly el dagm (Lol Adyped)

asSu of ddagyd e Ale Ll o el dliaia

S alal sa W) 446l L ol Jsinall o0l
i) mllas pe Gl ¥ 81 e

s oo Yspee 05y by Gl 0 -2
Sl Gl caylad) dalS
o AdUae (o dalanially (adal) Gl laas,
Al GNA S Al cleha) o gse
lie Lapgad (3atiunyy Lo aalll S g




but not limited to that arising from
criminal cases that result in their
innocence or the discharge of
accusations against them).

Part Nine
Dissolution and Liquidation of the Bank

Article 52

Causes of Dissolution

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

1. 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.

Article 54

Appointment of a Liquidator
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Upon the expiration of the duration of the
Bank or in the event that it is dissolved prior
to the end of its term, the General Assembly
shall, upon the request of the Board of
Directors, determine the manner of
liquidation and shall appoint one or more
liquidators and determine their powers. The
authority of the Board of Directors shall end
upon the appointment of the liquidators.
However, the authority of the General
Assembly and the Group CEO shall remain
effective throughout the liquidation period,
until the liquidators are released of
responsibility.

Part Ten

Final Provisions

Article 55

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
regulated by special provision in these
Articles of Association.

Article 56

Enforceability of Provisions

Each of the Articles contained in these
Articles of Association shall not, except
where the context otherwise requires, be in
any way limited or restricted by reference to
or inference from any other Article. Also, if
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
thereby.

Article 57

Publication
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These Articles of Association shall be
deposited and published in accordance with
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.
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