ARTICLES OF ASSOCIATION
OF
UNION NATIONAL BANK
Public Joint Stock Company
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¢ A public joint shareholding company
with limited liability was incorporated
eccording 1o Law No. (T) of 1982
passed by the Vice Governor of Abu
Dhabi in the name of Credit and
Commerce Bank, in reliance to the
memorandam  of articles and  the
articles of association signed by the
promoters named  therein,  The
Company's stafus wes amended 1o
conform with the provisions of the
Federal Law Mo, 8 of 1984 on
commercial companies  and  ts
amendments. The company’'s name
was subsequently amended secording
ta Law Mo, (2) of 1991 passed by the
Vice Governor of Abu Dhabi 1o
become “Union Mabonal Bank"”, Due
to the issuance of the Federal Law Mo,
(2} of 2015 regarding commercial
companies and the executive bylaws
thereof (hereinafter shall be refermed (o
as the “Law™), the company became
required to amend and replace iis
articles of association with the present
one herein, which was approved by
the company's shareholders vide &
special resolution passed by  the
generel meeting of the company held
in 29 February 2016.

* In these articles, the following
expressions shall have the mesnings
et out opposite o each one of them,
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pnless there 15 in the confext what
would indicate otherwise:

Country: The United Arab Emirates,
Companies Law: Federal Law No, (2) of
2015 regarding commercial compenies and
any amendment occurring therean.

Central Bank: Central Bank of United Arab
Emirates

Authority: Central Bank of United Arab
Emirates & Security and Commoditics
Authority of the United Arab Emirates.
Competent Authority: Depariment of
Economic Development in the Emirate of
Abu Dhabi. |

Security DMarkei: Abu  Dhabi  Security
Market in which the company’s shares are
enlisted.

Promoter: Every person who signed the
company’s memorandum of association and
who owns a percentage of its capital in cash
or provided tangible shares at the
incorporation thereof,

Board of Directors: The company's board of
directors.

Governance Regulations: The set of
regulations and rules  which  achieve
organizational compliance in relations and
management within the company, in
accordance  with  global methods  and
standards, by the determination of the
responsibilities and duties of the directors and
the senior executive management of the
company, which tske in consideration the
protection of the rphis of sharcholders and
slakeholders,

Special Resolution: A resolution ijssued by
the mejority of the votes of shareholders who
own not less then three quarters of the shares
represented in the genemal meeting of the
COMPENY.
Accumulative Tt

Voting: EVery
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sharcholder shall have a number of votes
equal to the number of shares he owns, so that
he shall tender sech wotes to 2 single
candidate for the membership of the board of
directors or he shall allocate such wvotes
among whomever he elects from the
candidates, provided that the number of votes
he gives to the candidates he hes chosen shall
nel, 10 any case, excesd the number of votes
in his possession.

Conflict of Interest: A situation in which the
ncutrality of taking 2 resolulion is
compromigsed due to a material or moral
personal interesl, whereby the interests of the
related parties conflict or appear to be
conflicting with the interests of the company
in whele or at the exploitation of &
professional or official capacity in a certain
manner in order to achieve a personal interest.
Control: The ability to affect or control,
directly or indirectly, the appointment of the
majority of the meémbers of the company’s
board of directors or the resclutions passed
thereby or by the peneral meeting of the
company, through the ownership of a
percentage of shares or by another agreement
or arrangement which leads to the same
effect.

Related Parties:

# The chairman and members of the
board of directors and the members of
the semior executive management of
the company and the companies in
which any of such persons own a
controfling share and the parent,
subsidiary, sister or alliancing
companies of the company.,

» The relatives of the chairman or a
member of the board of directors or
the senior executive management until
the first degree,

= A natural or legal person who wag
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during the year preceding dealing a
shareholder holding a percentage of
10%6 or more in the company or who
was a member in the board of
directors of the company or the parent
company or the subsidiary companies
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thereof,
A person who has control over the + daalady
COMpany,
e Any other person or persons to be
stated in Central Bank of United Arab
Emirates reguiations or circulars
MAME
]
ARTICLE 2 (2) Baal
The name of the Company shall be UNION |35 - | ket uly K, :
NATIONAL BANK Public Joint Stock| = ¥ el PR BN
Compeny. shale Bt b
REGISTERED OFFICE gl pall
ARTICLE 3 (3} sakalt

The registered office of the Company shall be
in the city of Abu Dhabi, Emirete of Abu
Dhabi, but the Board of Directors of the
Company may establish its branches, offices,
and agencies within the United Arab Emirates
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DURATION [P
ARTICLE 4 (4) falal

The duration of the Company shall be fifty
years from the date of the promulgation of the
Law No. (7) of 1982 incorporating the
company. The zaid duration shall hbe
automeaticelly renewsble for similar durations
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unless the General Assembly issues & special
decision to amend or terminste the
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PURFPOSE e
ARTICLE 3 R

“The Purpose for which the Company is
estublished is to carry on in the United Arab
Emirates and other parts of the world the
business of banking in all its sspects and to
transact and do all matters and things
incidental thereto, and to attain the objects
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specified in the Memorandum of Association. sl i A
CAPITAL i o
ARTICLE & 5l

The Paid up and Issued Share Capital in UAE
Dirhams is 2,751,426,562 (AED Two Billion
Seven Hundred fifty one Million Four
Hundred twenty six Thousand and five
Hundred sixty two Only divided into
2,751,426,562 {Two Billion Seven Hundred
fifty one Million Four Hundred twenty six
Thousand and five Hundred sixty two Cnly)
shares of a neminal value of AED 1 each. All
the shares are fully paid and are of the same
category equal in ferms of rghts and
obligations,
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SHARES Jees, |
ARTICLE 7 T 5ot

All company shares are nominal and the
percentage of shareholding of the citizens of
the UAE, at any time during the period of
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existence of the company, shall not be less
than (80%) of the company's capital, and the
percentage of shareholding of the expatriates
shall nol exceed (40%%).
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The Shareholders Commitment towards

ig Leaall
the Company
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The shareholders shall be responsible for | yyag,s R R y——
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Compliance with the statute and General
Asgembly Rgsulnm‘ ns
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Article @

O zalall

The ownership of shares requires the
shareholder to comply with the statute of the
Company and the resolutions of its general
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ownership of a share was transferred to many
heirs or if a share was owned by many
shareholders, they shall authorize one person
among them to represent them before the
company. The joint sharehoiders shall be
jointly responsible for the liabilities arising
from the ownership of the shares. Failure to
sclect one person 1o represent them, any of the
joint sharcholders may resort 10 the competent
court that shall appoint the representative. The
Company and financial market shall be
netified of the coun’s decision with this

| regard.

assemblies. The shareholder may not request o oy A e ] iy
to return his contribution in the capital.

Indivisibili ares el At pae
Article 10 10 sakalt
Shares are indivisible; however, if the
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Ownership of Shares

paeall A5l

ARTICLE 11

(11) sold

Each share grants its owner the right to one
share equal to others’ shares without any
difference in the ownership of the company's
assets at the time of liguidation or in the
profits distributed as mentioned hereinbelow
or in attending the general assembly meetings
and voting therein.
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Disposal of Shares s la i sl
ARTICLE 12 (12) s

The Company shall follow the laws,
regulations and decizions in force with regard
to the issuance, registration, assignment,
transfer and pledge of the shares. No
assignment or pledge of the shares may be
registered in any wayv if it is found to be in
viclation of the provisions herein,
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The Heirs and Creditors  of  the
Shareholders
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ARTICLE 13

(13) sl

1) In case of death of any natural
shareholders, the Compeny accepts
that the rights, ownership and interests
the deceased sharcholder was entitled
for, are iransferred to his heirs. The
hieir, after registration in the company
in accordance with the provisions
herein, shall have the same righis of
the deceased sharsholder with regard
to his shares and may not be exempted
of any liability attached to the shares.

Any person  who becomes a
shareholder os a2 result of death or
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bankruptey of a shareholder or as a
result of an order issued by any
competent court, shall within thirty
days:

a) Present the proof of such right to the
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b} Choose to be registered as shareholder | oo b g anlinE a3 of W b o )
or @ppoint another person w0 be | .. i G
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shareholders may not, for any reason = w e
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the inventories of the company's final
accounts and on the decisions of the
general assemblies.

Increase of Decrease of the Capital Jlall ol g ] 53}
ARTICLE 14 {14) 2L
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Authority, the capital may be
decreased or increesed by issuing new
shares with the same nominal value of
the original shares or by adding a
premium to the nominal value.

b. The new shares may not be issued for
less than their nominal valee, and if
they were izsued for a value maore than
their mominal wvalue, the difference

shall be added to the legal reserve,
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. The shareholders shall

even if the legal reserve excesded
50% of the company's issued capital,
. The Company's paid-up capital may
be increased or decreased by a special
decision by the General Assembly
based on the proposal of the Board of
Directors in both cases and after
hearing the auditor's report in case of
decrease, In case of increase of the
capital, the amount of increase shall be
stated along with the issue price of the
new shares and in case of decrease the
amount of such decrease shall be
stated along with the method of
decrease,
have the
preemption right o subscribe in the
new shares. The subscription in the
shares shall be subject to the rules of
subseription in the original shares, The
following shall be exempted from the
preemption right:

. Entry of a strategic partner that
leads to achicve benefits to the
company and  increase  its
profitability.,

2. Transfer of cash debt due to the
federal government, local
governments, public institutions in
the state, banks and financing
companies into shares in the
company's capital.

3. The motivation program for the
company's employees through a
program that aims to motivate the
outstanding  performance  and
increase the profitability of the
company through the ownership of
its shares by its employees.

4, Transfer of the bonds or
instruments issued by the company
into shares in the company,
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In all cases mentioned above, the approval of
the General Assembly and the Authority shall
be obtained and the conditions and
regulations issued by the Authority in this
regard shall be met.
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Right of the Sharcholders to review the
company’'s books and documents
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ARTICLE 15

[13) salaH

The shareholder shall have the right to review
the company's books and documents in
addition to any other documents related to any
transaction the company concluded with any
party by a permission of the board of directors
or a decision by the general assembly.
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ARTICLE 1

{16) &kl

Afier obtaining the approval of the Authority
and pursuant lo a special resclution, the
Company may decide to issve loan bonds of
any kind. Such decision shall state the value
of the bonds, conditions of issuance thereof
and their convertibility into shares. The
Compuny may decide to authorize the Board
of Dhirectors to determine the date of the
issuance of bonds, provided that such date is
no later than one vear from the date of
approval of such suthorization.

{Trading of Debentures or Bonds):

a. The company may issue negotizble
debentures or bonds, whether
convertible or non-convertible (o shares
in the company, in equal values for each
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b. A debenture or a bond shall be nominal
end may not be issued to the bearer
thereof.

Debentures or bonds that are issued on
the occasion of a single loan shall grant
the owners thereof equal rights and any
condition in violation of this provision
ghall stand invalid,

(11}
Shares):
Debentures or bonds may not be converted to
shares unless if this iz stipulates in the
agreements, documents or publications of
iszue. If conversion 15 resolved, the owner of
a debenture or a bond shall alone have the
right to accept the conversion or encash the
nominal velue of a debenture or a bond unless
the agreements, documents ar publications of
issue stipulates the mandatory conversion into
shares, whereby in such case, the debentures
ardd bonds shall be converted to shares based
upon the prior consent of both parties at the
time of issue,
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ARTICLE 17

{17 GaLat

The menagement of the company shall be
undertaken by a board of directors consisting
of 9 members elected by the board of
dircctors by accumulative confidential voting,
The majority of the members of the board of
directors shall be citizens of the UAE.
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ARTICLE 18

“ﬂ] Falali

Members of the Board of Directors shall be
appointed for a term of three years A Director
may be re-lected after completion of the term
of three vears or at the end of his term in
those circumstances described in Article (19}
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ARTICLE 19 e

(a) The Board of Directors shall have
power &t any time to appoint any
pesson as & Director to (Il a casual
vacancy. Such appointment shall be
notified to the first General Meeting
for its approval.
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{b) The newly appointed Director for
filling a casual vacancy shall complete
the term of his predecessor.
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{c) Should the number of vacancies be
equal to one-fourth of the Board of
Directors, the Board shall call General
Meeting within a maximum period of
{thirty days) from the date of the last
vacancy 1o elect new Divectors o Gl
in the vacancies,

(d) If a board member did not attend three
consecutive meetings of the board or
five non-consecutive meetings of the
board without an excuse acceptable to
the board, such board member is
deemed to have resigned.

(e} The board member position becomes
vacant if the board member:

1. Was  deceased
incapable;

or kecame
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2. Was convicted by a final count
order of any crime invelving
breach honor and honesty;

3. Became bankropt or stopped
paying his debts even though he
did not declare bankrupicy;

4. Resigned from his position by a
writlen nolification sent to the
COMPany;

5. If his term of office expired and
was nol re-elected,

fi. If the general assembly decided by
a special resolution to dismiss him.

{f) If it was decided to dismiss 2 board
member, he may not be elecied before
three wears from the date of his
dismissal.

(Cases of the Appointment of Directors by
the General Meeting):

According to the provision of Article (2/144)
of commercizl compenies law, and after
cbtaining Central Benk of United Arab
Emirates approval the general meeting may
appoint & number of experienced members,
wha are not shareholders, to become directors
in the company, provided that such members
ghall not exceed one - third the number of
directors set oul in the Articles of
Association, in any of the following cases:

a. The non-availability of the required
number of candidates during the
period of opening the nomination for
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the membership of the board of
directors in a manner that leads 1o
decrease the number of directors to
below the minimal number required
for holding the meeting thereof’,

b. Approval on the appointment of the
directors who were appointed in the
vacant positions by the board of
directors,

¢. The resignation of directors during
holding the general meeting and
appointment of a temporary boerd of
directors to facilitate the business of
the company until opening the door 1o
run for the board membership.

{Requirements of MNomination for Board
Membership): A nominee for the
membership of the board of directors shall

submit the following to the company):

. The comiculum witee, explaining the
practical experiences and  the
ecademic  qualification, with the
determination of the capacity for
which the member is nominating
himsell {executive / non-executive
independent).

2. A declaration of his compliance with
the provisions of companies law and
the resolulions in  implementation
thereof and the Articles of Association
of the company, and that he will exert
the care of a diligent person in the
performance of his job,

3. A statement of the names of the
companics and organizations in which
he is working or in which he is acting
&8 a member in the boards of directors
thereof, in addition also to any work
he performs, which directly or
indirectly constifutes a competition to
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the company.

4, A declaration of the nominee’s non-
violation of Asicle (149 of
Companies law,

5. To enclose an official letter from the
lzgal person stating the names of its
representatives nominee’s for the
membership of the board of directors,

A statement of the commercial
companies which he is participating in
the ownership thereof and the number
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ARTICLE 20 (20] salan

a. The Board of Directors shall elect a
chairman and a Deputy Chairman
from amongst it members. The
Deputy Chairman shall act for the
Chairman in his absence.

The Board of Directors may clect
from amongst itls  members a
Managing Director, and shall
determine his duties and remuneration,
The Board of Directors may alse form
from among its members one or more
committees to which it assigns some
of its powers or to whom it entrusts
monitoring the progress of work at the
company and the implementation of
the board decisions.
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ARTICLE 21

21 dlall

8) The Cheirman shall act as the legal
representative of the company before
courts and in its relationship with third
parties.
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by The Chairmen may authorize other
members of the board of directors in
some of his powers.

The Board of Directors may not
authorize the chairman in all fts
powers in &n absolute wey.
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ARTICLE 22

&Ll

The Board of Directors may appoint &
temnber of the Boerd as Chief Executive of
the Company, and may fix his remuneration
and delegate to him such powers and
authorities as it may think fit. The Board of
Director may also revoke such appointment.
The appoirimient of Chief Executive shall
ipse facto determine if he ceases o be a
Director,
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ARTICLE 23

{23) §alalt

The remuneration to be paid to the chairman
and board members shall be a percentage of
the net profit not exceeding 10% of such
profit during the financial year. The Company
may pay expenses or fees or bonus or
monthly salary to the extent decided by the
Board of Directors to any of its members if
such member works in any commities or
makes special efforts or carries out additional
work to serve the company in addition to his
regular duties as & board member. The
chairman or directors may nol be paid for
attending the board meetings.

duge B e LYY s elmely Lty SIS y8m
gl il e %10 Sen ¥ ol o Aall mall e
o ciglae 3600 ais o G LS R Al
wi el T e Bl sl ] L
il s S 1 allimel i pie G BT e
dleele e g Gl T i ol il gl 4 s
o sameS Aglall laly G 3800 desid Al
S apma Ju Chpea ey s A5 3] (lae

et e ldpl co B Ldas s

ARTICLE 24

B 4adl

Any sharcholder which is a juristic entity
ghall have the right to replace its nominee
member {if any} on the Board of Dircctors at
any time by  substituting  enother
representative, Such substitution  shall be
made in writing.
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(23] Bl

No board member may, without the approval
of the general assembly of the company
renewable annually, participate in any
business that would compete with the
compeny or trade for his own account or for
third parties in any activity branch practiced
by the company. Such board member may oot
disclose any information or data about the
company, otherwize the company may claim
compensation or considering the profit
achieved for his account as if they were for
the account of the company.
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ARTICLE 26

a. Any board member who has, or the
entity he represents in the board of
directors has a joint interest or a
conflicting interest im a deal or
transaction, shall submit 1o the Board
of Directors such deal or transaction 1o
take a decision thereon, and to record
such decision in the minutes of the
meeting wherein the concemed board
member may not participate in voling
on such decision.

b. If the board member failed 1o notify
the board in accordance with the
provision of paragraph (a) above, the
company of any of its shareholders
may request the competent courl fo
invalidate the contract or oblige the
violating member 1o pay any profit or
benefit realized from his contract w
the company.
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ARTICLE 27

{EEHM

Subject to federal law No. (10) of 1980 as
amended reparding the law of the Central
Bank of United Arab Emirates, the Monetary
sysiem, the orgenization of the hanking
profession, the laws in amendment thereof,
and to the repulations, resolubions  and
circulars issued by the Central Bank of United
Arab Emirates, the company may not provide
or grant loans, advanced payments or credit
facilities to the board members, directors or
whoever falling within their same category, or
provide sny gustantees related to  loans
granted to them, without a prior license by the
board of directors 1o do s0. Such license shall
be renewed annually. Such prohibition shall
not include the discount of commercial bonds,
giving guarantees, or opening documentary
credits,
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The concerned parties may not take advantage
of any of information they had access to due
to their membership in the Board of Directors
or to their position in the company o achieve
an interest for himself or for others, repardless
the result of dealing in securities of the
company and other transactions. Furthermore,
they may not have direct or indirect interest
with any entity conducting operations
intended to affect the rates of the securities
issued by the company.
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ARTICLE 29

) Baladl

The company may only conclude deals with
concerned parties with the consent of the
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Board of Directors with no more than 5% of
the company's issued capital, and with the
consent of the peneral assembly of the
company with more than 5% of the
company's issued capital. Im all cases,
transactions are evaluated by an authorized
eveluator al the Authority. The company's
auditor shall include in his report a statement
of transactions with conflicts of interest and
finencial transsctions made between the
Company and any concemned parties in
addition 1o the actions taken thersomn.
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ARTICLE 30

300 saladl

The business of the Compeny shall be
managed by the Board of Directors who may
exercise all such powers and do all such acts
and things as the Company is, by its
Memorandum of Association or otherwise
authorized to exercise and do, and are not by
the Law or by these Articles of Association
required 10 be done by the Company in
General Mesting, and the exercise of the gaid
powers shall be subject also to the control and
resolutions passed by any General Meeting of
the Company,
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ARTICLE 31

Bulall

Notwithstanding the provislons of the
companies law and the decisions issued by the
Authority in implementation thereof, the
Board of Directors shall be authonzed to
borrow for more than three years, (o dispose
of assets or properties of the Company or to
mortgage the same, to release any debtor of
the Company from his obligation to pay, and
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to refer any matter 1o arbitration. el Y gl
ARTICLE 32 (3215

The Board of Directors may from time to time
and at any time by power of attorney appoint
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any company firm or person or body of
persons  whether nominated  directly or
indirectly by the Board, to be the attorney or
attorneys of the Company for such purposes
and with such powers esuthorities and
discretions(rot exceeding those vested in ar
exercisable by the Board of Directors under
these Article and for such period and subject
to such conditions as the Board may think it
and any such powers of attorney may contain
such provisions for the protection and
convenience of persons dealing with any such
attorney as the Board may think fit and may
also authorize any such sttorney to delegate
all or any of the powers, authorities and
discretions vested in him.
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ARTICLE 33

(33) 50

The Board of Directors may establish any
committees, local boands, managers or agents
for managing anv of the affairs of the
Company, in any part of the world and may
nominate one or more of its members and
appoint any third persons to be members of
such committees or local boards, managers or
agents and may fOx their remuneration, and
may delegate to any committee, local board,
manager or agent any of the powers,
authorities and discretions vested in the Boerd
with power to sub-delegate, and may
authorise the members of any committee, or
local board, manager or agent to fill amy
vacancies therein, and 1o act notwithstanding
vacancies, and any such appointment or
delegation may be mede upon such terms and
subject to such conditions as the Board may
think fit, and the Board may remove any
person 50 appointed, and may annul or vary
any such delegation but no person dealing in
good feith and withowt notice of any such
annulment or variation shall be affected
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thereby.

ARTICLE 34

tigtiM

The Board of Directors may cstablish and
maintain or procure the establishment and
maintenance of or contribute to any
contributory or non-contributory pension or
superannuation funds for the benefit of, or
give or procure the giving of donations,
gratuitics,  pensions  allowances  or
emoluments to, any persons who are or were
at any time in the employment or service of
the Company, or who have held any salaried
employment or office in the Company, and
the wives, widows, families and dependents
of any such person. The Board may also
establish and subsidise or subscribe to any
institutions, associations clubs or funds
calculated to be for the benefit of or to
advance the interests and well being of the
Company or of any such persons as aforesaid,
and may make payments for or towards the
insurance of any such persons as aforesaid,
and subscribe or guaramtee money for
charitable or bemevolent objects or for an
exhibition or for any public, peneral or useful
ohject.
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TICLE 35

B aladl

The Chairman, Deputy Chairman, or any
member of the Board of Directors or any
other person as may be authorized by the
Board of Directors shall have the right to sign

| singly on behalf of the Company.
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ARTICLE 36

[36) sdal

The Board of Direclors shall keep mt the
office a register containing the names,
nationalities and addresses and occupations of
the Direclors and the name and address of the
decretary of the Company, and shall from
time to time notify the appropriate authorities,
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as may be required by the Law, their names
and nationalitiss and any change that takes
place in such Directors or Secretary.
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REMOVAL OF DIRECTORS . e
ARTICLE 37 (37) skt

The Company may by a resolution adopted in
an CGeneral Meeting remove any [irector
before the expiration of his period of office
notwithstanding anything in these Articles or
in any agreement between the Company and
such Director
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ARTICLE 38 (3B) Zalah

{(a) The Directors may meet together for
the conduct of business, adjourn, or
otherwise regulate their meetinpgs as
they think fit and the participation in
the meetings of the compeny’s board
of directors may take place by means
of modem technology, but subject to
the procedures and regulations issued
by the Authority in this regard.

{b) In addition to the minimum number of
meetings the board of directors shall
convene by virtue of the provisions
herein, i.e. four meetings, the board of
directors may, in emergency cases,
pass some of its resolutions without a
duly convened meeting Such
resolutions are deemed to be valid
resolutions as if the same were passed
in a meeting that was duly summoned
and convened, sobject to  the
following:

1- The cases of passing resolutions
without a meeting shall not exceed
four times every year.
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2= The majority of the directors shall
agree that the case requiring the
issuance of & resolution without a
meeting is a case of emergency.
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3- All directors shall be delivered the L . o
written resolution to approve the gl LTI Gy ol
same, accompanied with all the | o o 2890 Lball Ll sy 4
necessary douments for W | e sl gl g o i3
4- Written approval in majority shall | (dad Jol plaayl 4 s Gy
be piven for any of the board dolitih 1. e g
resolutions  issued withowt a 1 e s
meeting, and the same must be
presented in the following meeting
af the board of directors in order to
include the same in the minutes of
its meeting.
ARTICLE 39 {39) satal
1. The erdlufDim:tlnrs shall maetrat Al (THa clelda) (4) sae S Ludes  adeg
;rt:;t (4) times during the financial B e Al
2. The Board of Directors shall hold its | w0 348 Jle J Selad Gt pdos Sy ]
meetings  at  the  company's | el b sy AT G gl A kil

headquarters in Abu Dhabi or in any
other place specified in the invitation
to the meeting.

3. The meeting shall be convened based
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on a written invitation from the el Aagly 1 e e 'mw"ﬂ#
Chairman of the Board, or upon the | Assiie il sspd e W1 Ll pand d
written tequest of no less than two _ 2
boasd members. The invitation shall st s
be sent at least one week before the
date of the meeting along with the
nE:nda.

ARTICLE 40 5oLl

a, Board meetings shall be valid only if
atiended by majority of the board
members, A board member may
authorize another board member to
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represent him In voting; however a
board member may not represent more
than one board member and in this
case he shall have bwo votes,

B e pee g o g W WallaZa 4,
g piaall gl 19y anly g 8 o

. Mo voting may be made by mail. The
boerd member representing an absent
boerd member shall vote as mentioned
in the previous paragraph.

. The board of directors resolutions

shaell be issued by majority of votes of
the board members attending in person
of by proxy. In case of equal votes, the
vote of the chairman shall prevail.

The deteils of the matiers discussed
and the decisions taken shall be
recorded in the minutes of meetings of
the general assembly or committees,
including any reticence or opposile
opinion of the board members. All
board members present shall sign the
draft minutes of meeting of the board
of directors before the same are
adopted. A copy of the minutes shall
be sent to the board members for their
record. Minutes of meetings of the
board of dirsctors or committess shall
be maintained by the rapporteur, and
in case any of the board members
refused to sipn the minutes he shall
declare such refusal in the minutes
along with the reasons thereof. The
board members signing the minutes
are responsible for the  accuracy
therecf and the company shall abide
by the regulations issued by the
Authority with this regard.
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ARTICLE 41

{d1) alall

The Chairman, or in his absence, the Deputy
Chairman, shall preside at meetings of the
Board of directors, but if al eny meeting the
Chairman or Deputy Chairman is not present
within thirty minutes of the time appointed for
holding the meeting, the Directors present
shall chooss one of their number to be
chairman of such meeting.
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ARTICLE 42

(42) bdal

The Board of Directors may delegate any of
its powers 1o commitiees consisting of such
member or members of the Board as it may
think fit. Any committee so formed shall in
the oxcrcise of the power so delepated
conform to any reguiations that may be
imposed on it by the Board of Directors. Any
committee shall have power, unless the Board
of Directors direct otherwise, to co-opl as a
member or members of such committes for
any specific purpose any person Or persons
although not being Directors ar sharsholders
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of the Company
ARTICLE 43 [43) §shalt
4, Board members shall not be|agsi. e 50 cdae slieet 58 Y )
personally  responsible  for  the e h

obligations of the company resulting
from the performance of their duties
as members of the Board of Directors
to the extent that does not exceed the
limits of their powers.

b. The company is committed to the
works done by the Board of Directors
within its competence, and shall be
liable o compensate any damage for
any wrongful acts done by the
Chairman or board members,
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ARTICLE 44

j44)

a. Subject to the provisions of the Law,
the Chairman and the Directors shall
be responsible to the Company, the
shareholders third parties for acts of
fraud and misuse of powers as well as
for any the violation of Law or these
Articles of Association and for
mismanagement.  Any  provision
contradicting with the same shall be
considered invalid.
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b. The responsibility =set forth in
peragraph (a) above shall be borne by
all the board members if the emor
resulted from a resolution adopted by
consensus, however, if the resolution
subject to accountability is issued by
majority, the board members who
objected to such resolution shall not
be accountable provided that they
recorded their objection in the minutes
of the meeting. In case & board
member was absent during the
meeling when the decision was taken
he shall be liable unless he proved that
he was not aware of the decision or he
was unable o object to the same,
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ARTICLE 45

{43) il

The Becretary shall be appointed by the
Directors for such term, at such remuneration
and upon such conditions as they may think
fit, and any Secretary so appointed may be
removed by them. The Directors may appoint
an assistant or deputy secretary or any other
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of Secretary,
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{ The Directors shall provide for the safe
custody of the Seal and every instrument to
which the Seal shall be affixed shall be signed
by a Director and shall be countersigned by a
second Director or by some other person
appointed by the Board of Directors for the
purpose. Unless provided by a resolution of
the Board, it shall not be necessary for the
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Seal to be affixed to any document. disn (51 gle paladt
GENERAL MEETING = -
ARTICLE 47 MM;;L.M

#. The General Assembly of the
company shall be convened in the
emirate of Abu Dhabi and each
sharcholder shall have the right to
attend the general assembly meetings
and shall have the number of voles
equel to the number of shares they
own. The persons entitled to attend the
peneral assembly may authorize other
board members 1o represent them by a
written special of attomey. An
attorney for a number of sharcholders
may nol represent more than 5% of the
paid up capital of the company. The
ungualified  persons  shall  be
represented by their legal attorneys.
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b, A legal person may awthorize any of
its representatives or directors, by a
decision issued by its board of
directors, to represent It in the
meetings of the general assembly of
the company. The authorized person
shall have the powers granted by the
authorization.
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ARTICLE 48

£ alall

Shareholders shall be invited to attend the
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generzl  assembly  meetingg by an
announcement published in two local daily
newspapers issued in Arabic language and by
registered letters 15 days before the date of
the meeting and afier oblaining the approval
of the Authority, The invitation shall include
the agenda of the meeting, and a copy of the
invitation shall be sent to the Authority,
Ceniral Back of United Arab Emirates and
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competent authority. clidall
ARTICLE 49

a. The board of directors shall invite the
general nssembly within the four
months following the end of the
financial year or whenever it deems
appropriate.

b The Authority, auditor o
shareholder(s) owning more than 20%
of the capital may, for serious reasons,
request the board of directors of the
company to convene the peneral
assembly. In this case, the board of
directors shall invite the general
assembly within five days from the
date of submission of the said request.

HE| alall
ipageall Bgmanll fed B dea e cag
A Al At ATEll Aas¥l edy) A
) Ly gl LIS Sl
d ol ol gad ) Al Gy
cele 35530 e iy i (9520 ) cphes 8
ol vl s Ry sy i a8 BT
e Caxtty Asepenl) manll el 25,30 31
all ey Uall sin B Gl
P N SR e WPER . FRE P |
ol

ARTICLE 50

{jm aalad}

The Annual General Meeting of the company
shall in particular consider the following
metlers and take the relevant decisions:

a The report of the Board of Directors
on ihe Company's activities and its
financial position during the vear, and
the auditors' report for approval;

b, The Company's balance sheel and
profit and loss account;

c. Election of the board members when
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MECCSSATY;

Appointment of, and fixing of the
remuneration of, the anditors;

A proposal of the board of directors
regarding  the profit  distribution
whether cash or shares;

A proposal of the board of directors
regarding
directors
thereof,
Discharge or release of the board
members from any liability as the case
may be.

the remuneration of
and the determination
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ARTICLE 51

[5]) salal

Shareholders who wish to attend the
(General Assembly meeting shall
register their names in the electronic
register prepared by the management
of the company for this purpose at the
meeting venue before the date of the
meeting by an adequate period.

The shareholders regizter shall include
the name of the shareholder or his
representetive and the pumber of
shares he owns and the number of
shares he represents with the names of
their owners along with the
authorization. The shareholder or
aftorney shall be granted a card to
attend the meeting where the number
of votes represented in person or by
proxy is mentioned.

An extract of the shareholders register
shall be printed with the number of
shares represented at the meeting and
the percentage of afttendance. Such
extract shall be signed by the

méeting’s mpporteur, chairman and
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the auditor the company, and a copy
of the same shall be submitted to the
controller representing the Awthority
and another copy shall be appended to
the minutes of the Annual General
Meeting,
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d. The door for registration to attend the | « Ol e Jf Loyt Gl aaldl Clah
meetings of the General Assembly | o 1 " . :
shall be closed when the Chairman of | 7 ™ & U dal 5 3 e Y
the meeting declares that the quorum | Jees ¥ LS pldadl bl jpial die i
set for that meeting is present or no. 5l e s S
No shareholder or attormney may G l’.ﬂ"luﬂ _}I
subsequently be registered to attend o lia |
that meeting, and his vole in this case
may not be considered in the matters
raised at that meeting,

ARTICLE 52 (52) sk

The register of the sharcholders in the
company entitied to attend the meetings of the
general assembly of the company and vote on
the decisions shall be in accordance with the
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regulations of trading, clearing and o A i

selllement, transfer of ownership and | = S ) Biny AN iy gl
securities and the relevant rules in the market. LT A sl dnaldl
ARTICLE 53 (53] 3akah

a. The General Assembly shall consider
all matters relating to the compeny.
The quorum is considered present ata
meeting of the general assembly with
the attendance of shareholders owning
of represenfing no less than 50% of
the company's capital. If the quorum
was not aveilable at the first meeting,
the peneral assembly shall be called
for a second meeting to be held afier
no less than five days and no more
than 13 days from the date of the first
meeting. The second meeting shall be
considered  wvalid  regardless  the
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nember of attendees,

b. Except for the decisions that shall be
issued by a special decision In
accordance with Article (537) herein,
the decisions of the General Assembly
shall be issued by & majorty of the
shares represented at the meeting. The
decisions of the general meeting shall
be binding to all shareholders, whether
they were present or ebsent at the
meeting during which such decisions
were issued and whether they agreed
or ohiected to such decisions. A copy
of the said decisions shall be sent to
the Authority and Securities market in
which the shares of the company are
listed and to the competent authority
in accordance with the regulations
izsued by the Authority with this
regard.
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ARTICLE 54

S} 3!

a. The General Assembly is chaired by
the Chairman and in his absence, by
the deputy chairman, and in their
absence, by any shareholder chosen by
the sharcholders. The vote shatl be in
any way determined by the General
Azzembly, and a rapporieur shall be
appointed by the General Assembly.
In case the Assembly was considering
a matier related to the chairman of the
meeting, it shall choose another
chairman  from  amongst  its
shareholders, The chairman of the
meeting shall eppoint a vote counter
and the General Assembly shall
approve such appoiniment.

b. A Minutes of the meeting shall be
drafted and shall include the names of
ihe shareholders present oF
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represented names and the number of
shares they possess personally or by
proxy In addition o ke number of
votes approving and rejecting the
minutes, [t shall also include a briefing
of the discussions that took place in
the meeling,

g, Minutes of the Annual General

Sl Ay Reatliy lhamgs § Lode il
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Meetings shall be recorded regularly g
afier each meeting in a special register | @ a8 el Upe b dls € cds dabil,
in accordance with the regulations | . o T i i
ied by the - Authorlty Wil Mg | 2 e tart Lo bhal el <l
regard, and shall be signed by the | 3 iyl palany Uag ey gasad] iy o
chairman, rapporteur, vote counter and | ., e gl Sy ocdlaall
suditor. The signatories of the minutes e B J A
of the meetings shall be responsible | <48 3yl Sl daa fo (i lelinl
for the accuracy of the information
contained therein,

TICLE 55 {55) salal

Yoling in the general assembly meeting shall
be done in the method set out by the
meeting chairman, unless the general
meeting resolves a certain method of voting
and if the issue is refated to the election of
the directors or the dismissal, accounting ar
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appointment of the directors in the cases for | o= B cod il G S T, ol L
which this is permitted according to the oSl gl S gl
provisions  herein, the method of

accumulative confidential voting shall be

followed.

ARTICLE 56 sl

g, Mo board members may participate in
the vote at the general assembly on
decisions related to discharging them
from any responsibility for their
management, or in relation o any of
their personal interest or to a conflict
of interest or any other conflict
between them and the company.

b. In case the board member represents a
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legal person, the shares of such legal
person shall be excluded.

c. Persons who have the right to afend
meetings of the General Assembly
may not participate in the vote for
themselves or for the persons they
represént in matiers concerning a
personal interest or a conflict between
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them and the company. Ayl iy 4y 18
ARTICLE 57 ; iLal
The peneral assembly shall issue a special | A el 08 lacal Gl Gl e ooy
resolution in the following cases: =400 il

a [Incressing or

company's capital.

b, Issuance of bonds ar loan debentures.

c. Providing of voluntarily contributions
for social service purposes,

d. Dissolution of the company or the
merger into another company.

e, Sale.of the project undertaken by the
compeny or the disposal of it in any

decreasing  the
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f. Extending the duration of the etk i
company.
g Amendment of the Memorandum of
Agsocigtion and  Articles  of
Association.
h. In the cases the companies law
requites the issuance of a special
resolution.
ARTICLFE 5§ (58) Bala)

In all cases, according to the provision of
Article {139} of companies law, the
company's board of directors Is required to
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obtain pricr approval from the Authority and
the competent authority for the issuance of

il okl e Ly gelad G sl

the special resolution which would entail an ALl )
amendment In the Memorandum of
Association and the Articles of Assoclation
thereof.
.&Eﬂﬂlrﬂé?. (59 falad
a. The general assembly may not discuss | ..y A U Tl Bl ey Y J
any mafter not included in the agenda. i
b. In exception of paragraph (2) above llac ity ppadh

and in accordance with the regulations
issued by the Authority with this
regard, the general assembly shall

have the ripht to:
1. Discuss urgent mmakiers
disclosed during the meeting;

2. Add an additionel item on the
agenda in sccordance with the
regulations  isswed by the
Authority with this regard
upon the reguest of the
Authority or a pumber of
shareholders representing no
less than 10% of the capital.
The chairman shall add such
additional item before starling
discussing  the apgenda or
proposing the matter to the
general assembly to  decide
adding the item to the agenda
oF 00,
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ARTICLE 60

3 alall

8. The company shall have one or more
suditers eppointed by the general
assembly that also determines his /
their remuneration based on the
recommendation of the board of
directors. The auditor shall be
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registered in the Authority and shall
be licensed to practice this profession.
b. The auditor shall be appointed for a
period of ome year renewable, and
shall monitor the accounts of the
financial year during which he was
appointed, provided that the term of
his appointment is not renewed for
more than three consecutive vears,
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TICLE 61 (61} sakall
The auditor shall: 1l e Blelpe cilaall g e ua-_-u.

a. Comply with the provisions of the
companies law  and  regulations,
resolutions and circulars execuling the
SATne;

b. Be independent of the company and
its board of directors,

€. Mot be an auditer and a partner in the
same time;

d. Mot be a board member or work as
technical, administrative or executive
employee in the company;

e. Mot be a partner or attorney or up o
second degree relative of any of the
company's founders or any hoard
member,
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ARTICLE 62

62} skatt

a. The Auditor shall have the right at any
time to viewing all the books of the
company and the records and
documents thereof, He may reguest
the explanations which he deems
necessary to perform his mission and
he may also verify the assets and
abligations of the company. If he was
wnable to use such authorities, he
shall mention the same in ‘written
report that will be submitted to the
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board of directors. If the board of
directors does not enable the auditor
to perform his mission, the auditor
should send a copy of the repont to
the Authority and the competent
authority and to present the same to
the general meeting,

. The awditar shall sudit the accounts

of the company and shall examine the
balance sheet and the profit and loss
account  and  shall  review the
company's deals with the related
parties and check the implementation
of the provisions of commerclal
companies law and these articles, and
he shall submit a report In the
conclusion of such examination 1o the
general meeting and shall send a copy
thereof to the Authority and the
competent authority. Upon preparing
his  report, he shall ensure the
following:

The extent of the correctness af the
accounting  records  kept by the
company.

The extent of the consistency of the

company’s  account  with  the

acoounting records.

. If facilities are not provided to the

auditor to enable him to perform his
tesks, he shall mention the same in a
report which he shall submit to the
board of directors. If the board of
directors defaults In facilitating the
task of the auditor, he shall send a
copy of the report to the Authority.

. The subsidiary company and the
auditor thereof shall provide ail
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Information and explanations
required by the auditor of the holding
company for auditing purposes,

Sl 35, bl g Lty Ciaaa il
-l (bl Y1 Al |

ARTICLE 63 (B3] EalaT
a. The auvditor shall submit to the |, | Dpaas i sl (GEie L A
General Assembly & report that U B e ) Sl

includes the data and mformation set
forth in the Companies Law, and shall
mention in his report, as well as in the
balance sheet of the company the
voluntary contributions made by the
company during the financial year for
community serving purposes, if any,
and shall identify the beneficiary of
these voluntary contributions.

b. The auwditor shall attend the Annual
General Mecting and reed his report in
the General Assembly, expleining any
obstacles or insterferences from the
board he faced while carrying out his
work. The auditor's report shall be
independent and objective, and the
auditor shall state at the meeting his
opinion on all matters relating to his
work in particular the matters related
to the company's budget and his
remarks on the company's fnancial
position and eny violations with this
regard. The auditor shell be
responsible for the sccuracy of the
data contained in his report, and each
sharcholder, during the general
assembly may discuss the auditor's
report and ask for clarification for any
matter included therein,
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ARTICLE 64

(64) 5aad

a. The Company shall prepare regolar
gcooamnts  in accordance with  the
international accounting principles and
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standards to reflect an accurate image
of the company’s profits and losses for
the financial wear and of the
company's position at the end of the
financial year. For this purpose, the
company shall abide by any
requirements states by the Companies
Law or decizions Issued in
implementation thereof,

b. The company shall apply the
international accounting standards and
principles in preparation of itz annual
and interim accounts and
determination of distributable profits.
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ARTICLE 63

{ﬁi! #adlall

The ﬁnamialn:.r:ar of the company shal| start
on January 1* and end of December 31 of
every year, except for the first financial year
that starts from the date of registration of the
company in the commercial register and ends
in the following year.
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ARTICLE 66

(6] Blad

1. The peneral budget of the financial
year shall be asudited at least ome
month before the annual genersl
aszembly meeting. The board of
directors shall prepare & report of the
company's activity and financial
position at the end of the financial
year and shall suppest a method for
net profit distribution,

2. A copy of the budget and profit and
losses caleulation along with a copy
the auditor's report, governance report
and board of directors report shall be
sent to the Authority,

1. The company undertakes to present 1o
the Authority the drafl invitation of
the thareholders o the annual general
assembly meeting for approval io
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publish the invitation in the daily
newspapers before the general

flebie o IS Sl dungenll anant i

assembly meeting with an adeguate Aty G G (172) 320 5
period taking into  account the
provisions of Anricle 172 of the
Companies Law.
L £l |, .-
ARTICLE 67 {67) 5akall

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

a.

10% shall be deducted from the net
profit and allocated towards legal
reserve. Such deduction may be
discontinued when the legal reserve
reaches 50% of the Company's paid-
up capital and in cese the legal reserve
becomes less than 50% of the capital
the sajd deduction shall be made
again;

Ancther 10% may be deducted and
allocated towards genemal reserve,
Such deduction shall be discontinued
by the Annual General Meeting upon
recommendation of the Board of
Directors or if the general reserve
reaches 50% of the Company's paid-
up capital;

A sum equal o 5% of the paid-up
capital shall be deducted and alfocated
for distribution to the sharcholders as
a first share of profit, However, if the
profit in any given year is not
sufficient to  distribute the 5%
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made from the profits in the following

years.

d. After making the aforementioned
deductions and reserves, a sum not
exceeding 10% of the remaining net
profit  shall be allocated as
remuneration for the Directors. The
Board of Directors shall propose the
remuncration and  present  such
proposel o the general assembly for
consideration. Fines imposed on the
company by the Authority or
compatent  awthority due o ihe
violations of the board of directors o
the companies law or statute of the
company during the ended financial
vear shall be deducted from such
remuneration. The peneral assembly
may choose not to deduct such fines if
it is found that they are not resulted
from any default or mistake from the
part of the board of directors.

e. The balance of the net profit may then
be distributed to the shersholders or
may be carried forward to the next
year or may be allocated for the

optional reserve for specific purposes,
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and may not be used for any other A B ganll Bameai pp pila 1A
purposes unless by a decision issued
by the general assembly of the
company,
ARTICLE 68 (68) §atal

The optional reserve may be used based on
the decision of the board of directors as the
interests of the company may require. The
optional reserve may not be distributed
among the sharcholders; however, any
amount exceeding 50% of the capital may be
distributed among the shartholders as profits
during the years when the company does not
meke enough profits to distribute among the
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sharsholders.

ARTICLE 69

{62} 2Aa

Profits are paid to the shareholders in
accordance with the regulations, resolutions
and circulars issued by the Authority with the
regard,. The company may distribute the
profits among the shareholders on vearly, bi-
yearly or quarterly basis according 1o the
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profits distribution policy and / or decisions S A panll Laapdl landudy
proposed by the board of directors and

adopted by the general assembly of the

company.,

ARTICLE 70 {70} bakali

Mo decision issued by the peneral assembly
disclaiming the board of directors shall be
considered as waiver of the civil liability case
apainst the board members due o mistakes
committed by them  during the
implementation of their duties. In case the act
resulting in such liability is presented before
the general assembly and the latter confirmed
the same, it only lapses one year afler such
general assembly meeting. However, if the gct
of board members causing such liakility is a
criminal offense, the liability may not be

ehuly g panll dgnaall (a ey I i e ity
s B Agtedl g e D) dae
o prte 2B L ) o B edae b
wie 3 adgheddl ipgall Jadll IS 13y pgiaga 2D
ilyiadd (3 (b e CEslay Bupaall Tmagl e
A} gy hgmanll g il s e T | iy e
ooy Y e el ) el il E
(o Y Alptnall ye3 s i Al fassn

waived unti] the public case is waived. s ganli
ARTICLE 71 {T1) balad

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

& Expiry of the period fixed herein
unless renewed in accordance with the
provisions herein,

b. Accomplishment of the objective for
which the Company was established;

e. Loss of all or most of the company's
funds in & way that the investment of
the remazining funds  bhecomes
unfeazible,

d. Merger iIn asccordance with the
provisions of the companies law,
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e, Issuance of a special resolution by the
generel assembly to  dissolve the
company;

f. Issuance of a final judgment to
dizsolve the company.

A,
R TT N 1Y Ao iy

ARTICLE T2

(T2} _Falall

If the losses of the company reach half the
capital thereof, the board of directors shall,
within thirty (30} days from the date of
disclogure of the periodic and annual financial
lists of the company to the Auwthority,
SUmmon 4 general mesling o Convens In
order to pass & special resolution in
dissolution of the company prior to the set out
term  thereof or im s contnuation to
undertake the gctivity thereaf,
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ARTICLE 73

T3 sala

Upon the expiry or dissolution of the
company hefore its expiry, the general
assembly, upon the request of the board of
directors, shall determine the method of
liguidation and shali appoint one or more
liguidators. The general assemnbly shall also
determine the powers of the liguidators and
the power of the board of directors shall cease
once the company is dissolved; however, the
board of directors shall continue manaping
the company and shall be considered by third
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parties as the liquidator until the appointment

of liquidators. The power of general assembly

shall continue to be walid during the

liguidation period wntil the liquidation is

completed.

ARTICLE 74 (T4) saball

After the elapse of two financial years from
the company incorporation date and
realization of profits, the company may
provide waoluntarily contributions for social
service purposes based on a3 special
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resclution provided that these contributions
shall not exceed (2%) of the averzge net

Taaloal s Lyl oo i Tall AL ol

profits of the company within the two Ayl
financial years preceding the vear in which

the voluntarily contribution is provided.

ARTICLE 75 75) &

The company is subject to Union law and the
resolution of governance regulations and the
standards of organizational adherence and
the resolutions in Implementation of the
provisions of companies law, and these shall
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. LA
be deemed an integral part of the company's
statute and supplementary thereta,
ARTICLE 76 (76) 3aal

The company's board of directors, CEOQ,
managers and auditors should facilitate the
proceedings of pericdic inspection which will
be conducted by the Authority through the
inspectors assigned thereby and for the
submission of the data or information
requested by the Inspectors, and also for the
Inspection of the company’s proceedings and
books or any papers or records at the
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company's branches and subsidiary inside bl o 5
the country and abroad or at the auditor

thereof.

ARTICLE 77 B lall

8. In case of eny contradiction between
any of the provision herein and any of
the provisions af the companies law or
regulations, resolutions and circulars
thereof, the lafter provisions shall
prevail.

b. This Statute was drafted in Arabic and
Englizh languages; however, In case
of any conflict, the Arabic text shall
prevail.
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ARTICLE 78

|:Iﬂ:| #dlall

This statute shall be published according 1o
the Law.

The general meeting authorized the following:-

- Bank's CEQ, Mr. Mohamed Ahmed
Nasr Abdin - ID no (784-1943-

F205251-1).
- . Legal Advisor and Board Secretary

Mr. Tarig Osman Abbas Bakheit ID
no (T84-1965-9684975-0),

To sign and artest the amended articles of
gsgociation approved by the shareholders of the
company, before the notary public and all the
competent awthorities based on the special
resolution issued by the general mesting of the
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