FIRST ABU DHABI BANK
Public Joint Stock Company
ARTICLES OF ASSOCIATION

CHAPTER ONE
INCORPORATION OF THE BANK

PREAMBLE:

FIRST ABU DHABI BANK Public Joint
Stock Company (formerly known as
National Bank of Abu Dhabi Public Joint
Stock Company) was established on
13/2/1968 by an Amiri Decree issued by
H.H. The Ruler of the Emirate of Abu Dhabi.
Pursuant to Federal Law No. (2) of 2015 in
respect of Commercial Companies, its
amendments and the Ministerial Decisions
issued in respect thereof, the Annual General
Assembly of the Bank approved at its
meeting held on 15 March 2016 amendment
of the Articles of Association of the Bank so
as to conform to the provisions of the said
law and Federal Law No. (10) of 1980 in
respect of the Central Bank, the Monetary
System and Organization of Banking, as
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Article (1)

In these Articles of Association, the
following terms shall have the following
meanings, save where the context otherwise
requires:

“Country”: means the United Arab
Emirates.

“Companies Law™: means the Federal Law
No. (2) of 2015 in respect of Commercial
Companies, its amendments.

“Central Bank”: means the Central Bank of
the UAE.

“Authority”: means the UAE Securities and
Commodities Authority (SCA).

“Competent Authority”: means the
Department Development Economic, Abu
Dhabi.

“Market”: means the Abu Dhabi Securities
Exchange (ADX), where the Bank’s
securities are listed.

“Board of Directors”: means the Bank

Board of Directors.

“Special Resolution”: means the resolution
issued by a majority of vote of shareholders
owing at least three- quarters of the shares
represent at the General Assembly of the
Bank.
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“Cumulative Voting”: means that each
shareholder owns a number of votes equal to
the number of shares owned by him, where
he votes for one candidate for the Board
membership, or distribute the same among
the candidates he selects, provided that, in no
case, the number of votes given to the
candidates selected by him shall not exceed
the number of votes in his possession.

“Conflict of Interests”: means the case in
which the neutrality of decision- making is
affected due to a personal material or moral
interest, where the interests of the related
parties conflict or seem to be in conflict with
the interests of the Bank as a whole, or when
exploiting professional or formal capacity in
a way to achieve a personal benefit.

“Related Parties”: means the Chairman,
Members of the Board of Directors, Senior
Executive Management and the employees of
the Bank and Companies in which any of the
aforementioned persons is at least a 30%
shareholder, as well as subsidiaries, sister or
allied companies.

“Transactions”: means dealings, contracts,
or agreements entered into by the Bank, and
which do not fall within the main activity of
the Bank or that includes preferential
conditions which the Bank does not usually
grant to parties dealing with its clients, or
any other transactions specified by the
Authority from time to time by resolutions,
instructions, or circulars it issues.

Jolil nabg i el iy

FAB

First Abu Dhabi Bank

e 232 paluae JSIppS o 2aShal Cyyguatl
Cuomy LeSlay Al agu) 2ae (golany ilgual)
e dysamad aaly e el Ley Cugaaily a8y
el (e a) LRy (e o Leraisi ol )0
Leaiar (o clpaa¥l sre j5lan ¥ of e
aieny A lgal 2ae an)la) il Gl

¥ e da gl

e ol e iy ) Dl Ll i jlad
Lagine ol Aol dads daliae oy lydl
Caly by alliae Jalaw Ll san o Jalas cua
P ie 5l JSS i) allias ao A0
Aaiie (58] Lo Aiyylay Aranyll ) digal) diiall

Auald

3

5)3Y) Gl Uiy Gty :ABMal cfd Cilsi
i) gikige lidly Lal) Ldgall 5,3y oLl
Y la oWa oo ol Lad aalay I Syl
Aanlill IS 3l 1385 Lelle Luly o0 %30 oo Jiy

il dadal) f 4gas)

I GLEEY) 5 ap8all o cOlelal) s cilidaal
(el Bl fpaiia Jaas Y Ally clid) Leayn
Leniay ¥ Alaaai ag po el 1 f il
-a) Ot Ay 4e el atiall 33l L)
o claded o cilhss AY Gy e Dl ladans

M yaa asalal

\ -3 - e\
+AVLF A T ciiles o aadoll dppsll whlobl gulagdd WN G ol @dknio | locl dauls gono . Joll gudagyl vl duliy o &b Joll Gudagll el « Aegonall duigilall (gg vl o)l
Group Legal Department « First Abu Dhabi Bank PJSC « FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO, Box 6316, Abu Dhabi, United Arab Emirates « Tek +971 2 681 6666



Article (2)
The Name of this Company shall be:

FIRST ABU DHABI BANK (Public Joint
Stock Company) hereinafter referred to as
the "Bank".

Article (3)

The Bank's principal registered office shall
be in the City of Abu Dhabi in the Emirate of
Abu Dhabi, United Arab Emirates. The
Board of Directors may decide to establish
branches, offices or agencies for the Bank in
or outside the United Arab Emirates subject
to the provisions of Federal Law No. (10) of
1980 in respect of the Central Bank, the
Monetary System and Organization of
Banking, as amended.

Article (4)

The determined term of the Bank is One
Hundred (100) calendar years; starting from
the date being recorded in the Commercial
Register with the Competent Authority, and
be automatically renewed for successive and
similar periods, unless otherwise a special
resolution of the Annual General Assembly
1s issued to amend or terminate the Bank
Term.
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To receive and accept funds as deposits
whether on call terms or upon notice
basis.

To employ loan bonds or deposit
certificates for use wholly or partly for
the granting of loans and advances.

To lend, borrow and grant various
banking facilities against securities or
without, create or accept mortgages,
pledges, liens, charges, and
hypothecations in accordance with
prevailing laws and customs.

To open, amend, extend, revoke or
confirm all types, kinds and forms of
documentary credits.

To issue, renew, extend, revoke all kinds
and forms of letters of guarantee, issue
guarantees and give all kinds and forms
of securities.

To issue all types of cheques and receive
the value thereof. To sell travellers'
cheques and issue credit cards in
accordance with prevailing laws.

To issue public or special loan bonds and
to organize share subscriptions.

To trade in foreign currencies and
precious metals in its name and for its
account and in the name and for the
account of others.
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may deemed necessary to realize all or
part of its objects.

To issue from time to time internal
regulations necessary to manage its
business and affairs and amend same as
may be needed.

To have interest in or participate in any
manner with other bodies, companies,
banks or financial institutions engaged in
similar business as that of the Bank
which may assist in realizing its objects
in or outside the United Arab Emirates.
It may acquire or buy such bodies,
banks
institutions or have same joined with it.

companies, or  financial

To manage funds or portfolios for its
account or for the account of third
parties whether directly or through
brokers or agents, and to carry out
Custodian, Market Maker, and Registrar
of Companies business in accordance
with laws, regulations and resolutions in
force with the Country.

To engage in any banking or financial
activity whether for its account or for the
account of third parties subject to the
provisions of Federal Law No. (10) of
1980 in respect of the Central Bank, the
Monetary System and Organization of
Banking, as amended, prevailing laws
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and customs.

20. To carry on business inside and outside

Sy Wga 25lay Jaly Jleel Aghie —20
the United Arab Emirates. ahled) Asy mibay dah TS

Baniall el

‘J.imi )

CHAPTER TWO ‘
<)
CAPITAL OF THE BANK A du oy
Article (6) (6) 54k

The share capital of the Bank shall be (AED
10,920,000,000) Ten Billion Nine Hundred
and Twenty Million Dirhams distributed
amongst Ten Billion Nine Hundred and
Twenty Million (10,920,000,000) shares of
One (1) UAE Dirhams each, all are cash and
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fully paid up shares.
A agd
Article (7) (7) 82k
All Bank shares are nominal and the

ownership of United Arab Emirates nationals
must not be less than 60 per cent. of the

capital at any time.
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The shareholders shall not be liable for the
commitments of the Bank except to the
extent of the shares they hold.

Article (9)

The ownership of a share implies the
the Bank's Articles of
Association and its General Assembly

acceptance of

resolutions.
Article (10)

A share shall not be divisible.

Article (11)

Each share shall entitle its holder without
discrimination equal share with other shares
in the ownership of the Bank's assets and the
dividends distributed in the manner
hereinafter provided.

Article (12)

The Bank follows the laws, regulations and
resolutions in force in the financial Market
where listed, in respect of the issuance and
registration, trading, transfer, and mortgage
of the Bank's shares, and arrange any
consequent rights. No Bank share shall in
any way be waived, disposed of, mortgaged,
if such waiver, disposition, or mortgage
would violate the provisions of this Articles
of Association,

Article (13)

The heirs of a shareholder or his creditors
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may not, for any reason, demand the distraint
of the Bank's books or assets, nor demand
their division or sale in one lot, on the basis
that they are indivisible, or intervene in any
manner in the management of the Bank. In
the exercise of their rights, they must rely on
the Bank's inventories, its final accounts and
resolutions of the General Assembly.

Article (14)

Dividends will be paid to the shareholder
according to regulations, resolutions, and
circulars issued by the Authority in this
regard.

Article (15)

(A) Subject to the provisions of Articles 194
to 201 of the Companies Law, and
Federal Law No. (10) of 1980 in respect
of the Central Bank, the Monetary
System and Organization of Banking, as
amended, the capital of the Bank may be
increased by (i) issuing new shares of the
same nominal value as the original
shares, and the Bank may decide to add a
share premium to the share par value and
determine its amount; (ii) by
capitalisation of the Bank's reserve; or
(111) by way of a conversion of
convertible bonds or Sukuk. The capital
may also be reduced subject to the
provision of Articles 202 to 205 of the
Companies Law.

The new shares shall not be issued at a
lower value than the nominal value, but
if they are issued at a value higher than
the nominal value, the difference shall be

11
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added to the statutory reserve even if the
statutory reserve exceeds half of the
capital.

(C) The increase or reduction in the capital

shall only be effected by approval of the
Central Bank and Authority, under a
special resolution of the shareholders
pursuant to a recommendation by the
Board of Directors, and after reviewing
the auditors' report.

(D) In case of reduction of capital, the

(E)

(F)

|5 —Dew| * |

+aVI T 1‘!‘1‘?._-ng vantol il ol salsel WD Ge . o 8l 88l 1o - |y Jlacll) @815 dono gl gudagal vliv dulis o £oub Jgll ubsgul wlis « degoaol) duigitall ;eg vl gl
Group Legal Departrment »Fiest-Alu Divabl Bank PISC « FAB Building, Khalifa Business Park, 1 - Al Qurmn District, PO, Box 6316, Abu Dhabi, United Arab Emirates » Tel: +971 2 681 6666

resolution shall mention the amount and

method of such reduction. In case of
increasing the capital, the
recommendation shall mention the
amount of the increase, shares nominal
value and the eligibility of old
shareholders to participate in the

subscription to this increase.

New shares shall be distributed to the
sharcholders who provide applications
for subscription to shares pro rata to the
shares held thereby, provided that no
shareholder shall be allocated a greater
number of shares than the number of
shares requested by them. The
remaining balance shares shall be
distributed to the shareholders who have
provided applications for subscription
for shares in excess of the number of
shares held by them, provided that no
shareholder shall be allocated a greater
number of shares requested by them.
Any balance shares thereafter shall be
offered for public subscription, in
accordance with such controls as
determined by the Authority.

Notwithstanding the pre-emption right to
Shareholders, the Bank may under a
Special Resolution increase its share
capital by the entry of a strategic partner

12
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as a shareholder in the Bank According
to the provisions of the Companies Law,
and controls issued by the Authority in
this regard, or for the purposes of
establishment and management of a
Bank’s employees share option scheme,
or to convert the Bank’s debt, bonds and
instruments into shares thereat.

CHAPTER THREE
DEBENTURES

Article (16)

Without prejudice to the provisions of the
Companies Law, the General Assembly may
resolve to issue debentures of any kind. The
resolution shall set out the value of the
debentures, terms and conditions for their
1ssue and their eligibility to be converted into
shares.

CHAPTER FOUR
BOARD OF DIRECTORS

Article (17)

(1) The management of the Bank shall vest
in a board of directors comprising nine
(9) board members who, subject to
Article (148) of the Companies Law,
shall be elected by secret ballot using
Cumulative Voting. In all cases the
majority of the board members,
including the Chairman, shall be
nationals of the United Arab Emirates.
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(2) The Board of Directors may allocate a
number of seats to be filled by
independent board members to be
selected pursuant to criteria to be
specified by a resolution of the Board.
Such independent board members are
to be elected by secret ballot using

Cumulative Voting.

Article (18)

The Board may at its absolute discretion and
without prejudice to the relevant applicable
legislation in the Country, issue such
resolution to regulate the corporate
governance at the Bank.

Article (19)

Members of the Board of Directors shall be
appointed for a period of three years. At the
end of this period, the Board shall be
reconstituted.  Members, whose term of
office is completed, may be re—elected.

The Board may appoint members to fill
vacant offices on the Board, provided that
this appointment be presented to the General
Assembly at its first meeting to approve the
appointment or appoint other members by
way of an Ordinary Resolution.

If the number of vacant positions amounts to
a quarter of the original number of Directors,
a General Assembly meeting shall be called
into session within a maximum of thirty (30)
days from the date on which the last position
became vacant, to elect occupants for the
vacant positions.

In all cases, the new member shall complete
the period of his predecessor.
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Article (20)

The Board of Directors shall elect, from
among its members, a Chairman and a Vice-
Chairman by secret ballot. The Chairman
shall represent the Bank vis-a-vis all parties
including the judiciary and he should
implement the decisions of the Board. The
Vice-Chairman shall replace the Chairman in
his absence or whenever he is unable to
perform his duties. The Chairman may
delegate some of his powers to other
Directors.

Article (21)

The Board may elect among its members one
Managing Director (or more) for the
management of the Bank and determine the
Managing Director's powers and
remuneration.

The Board shall form among its members an
audit committee a selection and remuneration
committee, and may form other committees
whose functions shall be determined upon
formation.

Article (22)

The Board of Directors shall have all the
powers to manage the Bank and to carry out
all acts required to realize its objects, and this
power is only limited by the provisions of
Companies Law or this Articles of
Association or the resolutions of the General
Assembly. The Board of Directors may enter
into loans for periods exceeding three years,
sell the property of the Bank, mortgage
moveable or immovable property of the
Bank, discharge its debtors from all or part of
their obligations, conduct conciliations, and

o3 ‘\. 15

# ®

Jodil cpabg dfel iy 1

First Abu Dhabi Bank

(20) 5l
Liliy Ly allimel o e 31 Galae any
osaall ety Jiagy gyl Cypailly Guf)ll
adey slaill led Ly cleal) aaes ol el
G iy cosaal Bjaay Al bl dan
al ple a8 Sl ale wie Gyl alie Gul
S Galae slimel e ope gy of Ll

(21) 5k

alzmel gu e cem O Y Glad sag
odaall daays a0 Sl Litie Vgae
Al g adlaliaial

adlael gu o ge JS& o Gdadl o cuagg
s LS clalsally cilas il diady Sadall 4
leie S ciliabiaial saay (gl glal J<is o

Ll Ja

(22) 53t

Shll 5y} B clhalidl aes syl s
Yy bl lepai®s ) Jee) apens Sl
sl ade e LY AL sl e asg
Amaad) bl o S i S sy
Les 230 Y g il e 5)l0Y1 (ol dga gasdl
&}iabhm‘;;ujaﬂdb‘;
sty Al bl cpy Sl elie
Oe Adide Aed elypl b el by Algad)



\-S-201 [ [

\ \ : ; . : .
+VIT A TM LQJI‘u spanioll dug=ll cllol . sudagl W Cis | o Bl dknio - | Wloellaguls gano yJgll sl elis @ulis e £ Joll gudagal el o eganol) @uigilill ggsiul &)l
Croup Legal Depal Lmient = Fiest Abl Dhali Bank PISC « FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO. Box 6316, Abu Dhabi, United Arab Emirates « Tel +971 2 681 6666

make compromise or agree to arbitration.
The Board shall lay down the regulations in
respect of administrative affairs, personnel
and their financial transactions. It shall also
lay down special regulations to organize its
functions, meetings and the distribution of
authorities and responsibilities.

Article (23)

The Bank may by special resolution to
provide voluntary contributions, must not
exceed 2% of the average net profit of the
Bank during the past two fiscal years
preceding the year in which such voluntary
contribution is given, and should be subject
to the following:

1. These voluntary contributions are for the
purposes of community service.

2. The beneficiary of such voluntary
contributions shall be clearly mentioned
in Auditor's report and the budget of the
Bank.

Article (24)

The Board of Directors of the Bank may
implement the staff share option scheme after
issuance of a special resolution at a General

: \%
w | 1 &
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Assembly as per the following conditions
and procedures:

The Bank capital may be increased by no
more than 5 per cent. of the paid capital
every 5 years for the purpose of application
of staff share option scheme.

The Board of Directors shall, from time to
time, determine the number and conditions of
share allocation for the implementation of the
staff share option scheme.

The members of the Board of Directors
(other than Executive Managers who are
employees of the Bank) shall not participate
in the staff share option scheme.

Any future issuance of shares following the
implementation of a staff share option
scheme may only take place after being
approved by the shareholders of the Bank.

Article (25)

The Chairman of the Board of Directors, the
Vice-Chairman, the Managing Director or
any other Director authorized by the Board
shall have the right to sign severally on
behalf of the Bank.

Article (26)

The Board of Directors shall convene its
meetings at the Bank's Head Office or in any
of its domestic or international branches.
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whenever necessary, by invitation from the
Chairman or upon the request of two
Directors. The Board shall convene at least
four times in any calendar year.

Article (27)

A meeting of the Board of Directors shall not
be valid unless attended by a majority of its
members. A member of the Board of
Directors may appoint other members of the
Board to vote on their behalf provided that
no Board member shall hold at any meeting
more than one proxy. Attendance shall be in
person through physical presence or presence
by any audible means such as telephone, or
visible means such as teleconference,
permitted by the Authority.

Resolutions of the Board shall be adopted by
a majority of votes of members present or
represented. In case of equality of votes, the
Chairman of the meeting shall have a casting

vote. Voting may not be made by
correspondence.
A special register shall be maintained,

wherein the minutes of the Board's meetings
shall be entered, and the minutes shall be
signed by the attending members and by the
Board's Secretary. A dissenting member
may have his opinion recorded in the
minutes.

Article (28)

If member of the Board fails without an
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excuse acceptable to the Board to be present
at five non—consecutive meetings during his
term of office or three consecutive meetings,
the Board of Directors shall pass a resolution
considering him as having resigned.

Article (29)

The Board of Directors may appoint one or
more managers or authorized agents for the
Bank and determine their powers.

Article (30)

The members of the Board shall not be
personally liable for any commitments of the
Bank undertaken in the course of their duties
and within the limits of their powers.

Article (31)

(A) The Chairman of the Board of Directors
and members of the Board shall preserve
the rights of the Bank and work for the
benefit of the Bank with the care of a
prudent person and shall be liable to the
Bank, the shareholders and to third
parties for all acts of fraud, misuse of
authority, violation of Companies Law,
any other law, these Articles, and for
their errors in management.

(B) Responsibility set forth in item (A) of
this article to all members of the Board of
Directors if the error resulted from a
resolution adopted by consensus, but if
the subject resolution was issued by a
majority; the opponents shall not assume

when have

accountability they

demonstrated their opposition to the
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minutes of the meeting, if a member was
absent from the meeting at which the
decision was issued, shall not waive his
responsibility, unless otherwise proved
no to be aware of the decision, or being
aware while being not able to challenge
it.

Article (32)

(A) Each Board member having a common

or conflicting interest of his own, or the
Entity he represents (as defined in article
1 of these Articles of Association) in a
deal or transaction submitted to the
Board of Directors for a resolution, shall
inform the Board of the same, prove his
approval within the minutes of the
meeting, and may not participate in the
voting on the resolution issued regarding

this process.

(B) If a member of the Board of Directors
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\

failed to inform the Board in accordance
with the provision of item (a) of this

Article, the Bank or any of its
shareholders may proceed to the
competent court to invalidate the

contract or oblige the offending Member
to perform any profit or benefit realized
through this contract, and to return the
same to the Bank.

Article (33)
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No one of the Related Parties is permitted to

exploit any information comes to his
knowledge by virtue of his membership of
the Board of Directors, or his job at the Bank
in making benefit of himself or for others,
whatever the result of dealing in securities of
the Bank and other transactions, and shall not
have a direct or indirect interest, with any
entity conducting transactions intended to
make a dent in the securities rate issued by

the Bank.

Article (34)
The General Assembly shall determine the
remuneration of the Board of Directors
annually, subject to the provisions of

Companies Law and to Article (56) of these
Articles.

CHAPTER FIVE
GENERAL ASSEMBLY MEETING

Article (35)

A duly convened General Assembly meeting
shall represent all shareholders and it may
only be convened in Abu Dhabi.
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Article (36)

Each shareholder registered in the Bank's
share book one working day prior to the date
of General Assembly is entitled to attend the
meeting and shall have a number of votes
equal to his numbers of shares. The
shareholder may designate a proxy by means
of a special written proxy to attend on his
behalf at the General Assembly provided that
the proxy is not a member of the Board of
Directors. In all cases, a proxy may not hold
in such capacity more than 5 per cent. of the
Bank's share capital. Legally incompetent
and persons who have lost legal capacity
should be their

guardians.

represented by legal

Article (37)

Invitations to shareholders to attend General
Assembly meetings shall be published in two
local Arabic and one English newspaper, and
shall be sent to shareholders by registered
mail at least fifteen (15) days prior to their
convening. Invitations to shareholders to
attend General Assembly meetings may be
sent to shareholders within a period of less
than fifteen (15) days' with the consent of
sharcholders representing at least 95% of the
share capital. The invitation shall include an
agenda and the due date of dividends, or the
capital

subscription in the increase, if

applicable.
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Article (38)

The Board of Directors shall draw up the
agenda for the General Assembly and any
and Special

In the cases

Ordinary ~ Resolutions
Resolutions to be considered.
when the General Assembly is to be
convened at the request of the shareholders,
the auditors or the Authority, the agenda
shall be prepared by the party requesting the

meeting.

Article (39)

The shareholders wishing to attend the
General Assembly shall have their names
entered in an ad hoc register to be kept at the
Bank's principal office before the date set for
the meeting. The register shall contain the
name of the shareholder, the number of
shares held or represented by them, and in
the latter case, names of the principals
holding the shares and the proxy being
produced.

The shareholder or his proxy shall be issued
with a card showing the number of votes they
are entitled to as a principal and as a proxy.

Article (40)

Only the shareholder registered on the
working day preceding the General
Assembly has the right to vote at a General
Assembly.
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Article (41)

A meeting of the General Assembly shall not
be duly attended by
shareholders representing at least 50 per cent.
of the share capital of the Bank. If this
quorum is not achieved at the first meeting,
the General Assembly shall be called to a
second session to be held after at least five
(5) days but not in excess of fifteen (15) days
of the date following the first meeting and
the second meeting shall be considered valid
irrespective  of the number of present
shareholders.  Resolutions of a General
Assembly shall be adopted by the absolute
majority of the shares represented at the

convened unless

meeting in cases where the Companies Law
does not require the issuance of a special
resolution of the General Assembly.

Article (42)

The meeting of the General Assembly shall
be chaired by the Chairman of the Board of
Directors, and in his absence, by the Vice-
Chairman or by any Director appointed by
the Board of Directors. If none of the
abovementioned has attended the meeting,
the General Assembly shall appoint a
chairman for the meeting among shareholder.

The Chairman shall appoint a secretary for
the meeting to draw up the minutes, and two
persons to count the votes, provided that their
appointment is ratified by the General
Assembly.
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Article (43)

Voting at the General Assembly shall be in
accordance with the procedure specified by
the Chairman, unless the General Assembly
resolves to adopt a specific voting procedure.
The election, dismissal and accountability of
Directors shall be by secret ballot.

Article (44)

Any person, who has the right to attend the
General Assembly as a principal or as a
proxy, may not participate in voting on
matters related to personal benefits or an
existing dispute between himself and the
Bank.

Article (45)

The General Assembly shall convene upon
the invitation of the Board of Directors at
least once every year within four months
following the end of the financial year at the
time and place specified in the invitation.

The General Assembly shall particularly
meet to hear and approve the report of the
Board of Directors on the Bank's activities
and its financial position during the year, the
auditor's report, discuss and approve the
balance sheet and the profit and loss account,
approve the basis of the distribution of
profits, elect where necessary members of the
Board of Directors and determine their
remuneration, appoint auditors and determine

25

* |
4

doll cnubg

FABT

First Abu Dhabi Bank

(43) sakalt
Lpaall i 1)) V) el (wd) L
058 o) ey Cupeaill dine ddyla duagenl)
oalaa elimel calamily 3l 18 T gl
cpaile b ol aelies ol 5yl

(44) 32

O Aaasandl Laaal) Hpma Ga 4) el gy ¥
b Al e ol Al e Cypaill o
GOy ol 4y Lald dadie Blan A Sl

il Gy Ay A6

(45) 5L

sl WS Lugenll Lumaall 3520 3aY] Luladd
ely dnll 3 J8Y e 5y diamy Gl leay
ul eal eV DA sylayl Galae e e
olelly G & ey Al Al Al

g laad 5ol (Ple) b il

DY) Gulae i plead (ad¥l o adiad,
Dy Al (Pla Il 03S e il Ll e
Al )l dghee Ad8liey clluall | S8ae
peie S o Buaailly yilually 2l Gluay
slmel Clanly ~ Y1 i aelgd e 46l gally
aeililSe paaty oL@l aie BHlaY) ulae
b eluly peladl aaaty cilliall dre el
o Sllaall Sy HLY (ulas e laac|



their fees, absolve members of the Board of
Directors and the auditors of responsibility or
resolve to make a claim against them, as the
case may be.

Article (46)

The Board of Directors must call a General
Assembly to convene when so requested by
the auditors or by a number of shareholders
holding at least 20 per cent. of the share
capital, or the Authority to pass an Ordinary
In both cases, the Board shall
issue an invitation within Five (5) days from

Resolution.

the date of the request.

Article (47)
With the exception of increasing the
liabilities of the shareholders which require
the unanimous approval of all the
shareholders, the alteration of the

fundamental object of the Bank, or the
transfer of its head office to outside Abu
Dhabi, the General Assembly may pass a
Special Resolution to amend any provisions
of the Articles of Association of the Bank
including the increase of the capital, its
reduction, the extension or shortening of the
duration of the Bank, the merger of the Bank
with another bank, its dissolution, the sale of
the project undertaken by the Bank or to
dispose of it in any other manner, provided
that the subject of the amendment is detailed
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in the invitation to attend, taking into
consideration the provisions of Federal Law
No. (10) of 1980 in respect of the Central
Bank, the Monetary System and Organisation
of Banking, as amended.

Article (48)

(A) The General Assembly may not
deliberate on matters other than those
included in the agenda attached to the
invitation to attend the meeting.

(B) Notwithstanding this item (A) of this
Article, and in accordance with the
regulations issued by the Authority in
this regard, the General Assembly shall
be authorized to:

I- The right of deliberation in
serious facts discovered during
the meeting.

2- Inclusion of an additional item on
the General Assembly's agenda in
accordance with the regulations
issued by the Authority in this
regard, based on the request of the
Authority or a number of
shareholders representing at least
10% of the Bank's capital, the
President of the  General
Assembly meeting shall include
the additional item before starting
the discussion of the agenda, or
proposal of the matter to the
General Assembly in order to
decide to add the item to the
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agenda or not.

Article (49)

General Assembly resolutions shall be
binding on all shareholders, whether they
were present or absent at the meeting at
which such resolutions were issued, and
whether they agree with it or had a dissenting
opinion, and are reported to the Authority
and Financial Market in which the Bank’s
shares are listed in accordance with the
regulations issued by the Authority in this
regard.

CHAPTER SIX
AUDITORS

Article (50)

(A) The Bank shall have one or more
auditors appointed for a renewable
period of one year for a period not
exceeding three successive years by the
General Assembly which shall also
determine their remuneration. The
auditor must be registered at the
Authority and licensed to practice the
profession.

(B) The auditor shall audit the accounts of
the Bank for the financial year for which
he was appointed in accordance with the
International Accounting Standards and
taking into consideration the instructions
of the Central Bank in this respect. The
audited accounts shall give a true and
fair view of the profits of the Bank.

28

Jodll b i el iy

FAB

First Abu Dhabi Bank

aee (e Jel¥) Joan I au)

(49) 3alal

el Aole Aaegenll Tmaad) GhlE
el glaayl 3 gppala 18IS Slo penlndl)
IS Slguas e oile S bl o3 4d Cjra
Dpa £ sy cled Grajlae ol lgle iy
4 ol L) Bpully Tisghl e IS ) Lo
e L) e splall Lulgall (ady il agud

Lol

Cllall G 3

(50) 3aa
apd S clls Ghae @il o ()
Y saal apaaill AL A 3ol dge genll Dpaal)
gl iy dlie Clsia EDG jlats
6 Taie 5% of cililual) (3iae RN

Adgall Dshhay 41 [ad ey Aiggll

Ll Sllea 48e Gllaal)l 3 Jsiy (@)

Agpalaall uleall s Ll cpe Al W)

Cipadl Gladei slebe gay sl

oSa ol Gagy pagadl) g g3l

e dble Hli Ganll daalall Gl
RER PN

+VEC A TAE i a0l sl el gudsgal WM wo . op 8l 8dka s - | Jlocll Aauls gano (Jobl gubgl vl &Ly + &0, Jol guilsod el » Acganol) dsigildll g il 6l

Group Legal Ijépav'lm-'l s First Al Dhabl Bank PISC » FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO, Box 6316, Abu Dhabi, United Arab Emirates « Tel: +971 2 681 6666

-~

—



\-5-20\9 \¢

(C) The annual balance sheet and the profit
and loss account shall be published in
two daily local newspapers, one of them
is issued in Arabic, within 15 (fifteen)
days from the date of approval thereof
by the General Assembly. A copy of the
balance sheet and the profit and loss
account shall be provided to the
Authority and the competent authority.

(D) The Bank shall retain its accounting
books at its head office for a period of
five years from the end of the fiscal year
of the Bank.

Article (51)

The auditor shall have the authority and the
obligations provided for in the Companies
Law. He shall, in particular, have the right to
review, at all times, all the books, records,
instruments and other documents of the
Bank. The auditor shall have the right to
request such clarifications as he deems
necessary for the performance of his duties.
The auditor shall also verify the assets and
liabilities of the Bank. In the event the
auditor is unable to exercise his powers, he
shall state this in a written report to be
submitted to the Board of Directors. If the
Board does not allow the auditor to perform
his duties, the auditor must send a copy of his
report to the Authority and the competent
authority and present the report to the
General Assembly.
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Article (52)

The auditor shall submit to the General
Assembly a report which shall include all the
particulars stipulated in article (250) of
Companies Law. The auditor shall attend the
General Assembly to present his opinion
with regard to all matters related to his

duties, in particular, the Bank's balance sheet.
The auditor shall be responsible for the
accuracy of the particulars mentioned in his
report being the attorney acting on behalf of
the shareholders. Each shareholder shall
have the right to discuss the report during the
General Assembly and request clarifications
as to matters included in the report.

CHAPTER SEVEN
FINANCE

Article (53)

The financial year of the Bank shall
commence on the first day of January and
end on the thirty-first day of December of
each year.

Article (54)

The Board of Directors shall prepare a
balance sheet and profit and loss account for
each financial year at least one month before
the annual General Assembly. The board
shall also prepare a report on the activities of
the Bank during the financial year, its
financial position at the end of that year and
the proposed method for distribution of the
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A copy of the balance sheet, profit and loss
account and the report of the Board of
Directors should be sent to the shareholders
and should be attached to the agenda of the
Annual General Assembly.

Article (55)

A percentage, determined by the Board of
Directors, shall be deducted from the annual
gross profits for the depreciation of the Bank
assets or for the compensation for the
depletion of their value. These amounts shall
be disposed of in accordance with a Board of
Directors resolution, but may not be
distributed to the shareholders.

Article (56)

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

1- Ten per cent. shall be deducted and
allocated to the legal reserve.  This
deduction shall be stopped when the
amount of the reserve reaches at least 50
per cent. of the Bank's paid up capital. If
the reserve falls below that level, the
deduction shall be resumed again.

2- Another 10 per cent. shall be deducted to
be allocated to a special reserve pursuant
to the requirements of Federal Law No.
(10) of 1980 in respect of the Central
Bank, the Monetary System and

Organlsatlon of Banking, as amended,
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the Bank's paid up capital. The
shareholders shall not be entitled to utilise
this special reserve.

Five per cent. of the paid up value of the
shares shall be deducted to be distributed
to the shareholders as a first portion of the
profits provided that if the net profits of
one of the years do not allow the
distribution of this portion it may not be
claimed from the profits of the following
year.

After deducting the aforementioned, a
maximum of 10 per cent. of the remainder
shall be allocated for payment as
remuneration to the Board of Directors.

The remaining amount of the net profit
shall be distributed to the shareholders as
additional portion of the profits or
transferred in accordance with the
proposal of the Board of Directors to the
following year or allocated for the
creation of an extraordinary reserve as
may be resolved by the Board of
Directors.

Article (57)

The legal reserve may not be distributed to
the shareholders, but any amount of the
reserve that exceeds 50 per cent. of the paid
up capital may be used to ensure the
distribution of profits not exceeding 10 per
cent. of the paid up capital to shareholders in
the years when profits do not allow the
distribution of such percentage.
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CHAPTER EIGHT
RELATED PARIES

Article (58)

The Bank must not enter into Transactions
with Related Parties without the consent of
the Board of Directors in cases where the
value does not exceed (5%) of the Bank’s
capital, and with the approval of the general
assembly where such percentage threshold is
exceeded. The Bank is not permitted not
allowed to conclude Transactions that exceed
(5%) of the issued share capital unless it has
obtained an evaluation of the Transaction by
an assessor certified by the Authority. A
Related Party to a Transaction may not
participate in voting in terms of the decision
taken by the Board of Directors or the
general assembly in respect of this
Transaction.

Article (59)

Any Director may not, without the consent of
the General Assembly of the Bank, which
shall be

participate in any business in competition

consent renewed every year,
with the Bank or trade for his own account or
for the account of third parties in any branch
of the activity conducted by the Bank and
may not disclose any information or details
of the Bank, otherwise the Bank may demand
him to pay compensation or to consider the
profitable transactions made for his account

as if it were made for the account of the
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CHAPTER NINE
DISPUTES

Article (60)

Any decision by the General Assembly shall
not result in the waiver of civil liability
against the members of the Board of
Directors caused by mistakes made by them
in the course of exercising their duties. If the
action giving rise to the liability was
presented to the General Assembly in a
report submitted by the Board of Directors or
the auditor, and was approved by the General
Assembly, proceedings of liability shall be
time barred by the expiry of one year from
the date of the meeting.

However, if the alleged action attributed to
the members of the Board of Directors
constitutes a criminal  offence, the
proceedings of liability shall not be time
barred except by the waiver of the public
case.
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CHAPTER TEN
DISSOLUTION & LIQIDATION

Article (61)

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

1- Adoption of a Special Resolution at the
General Assembly to terminate the term of
the Bank.

2- Merger of the Bank with another bank.

3- The issuance of a judicial order to
liquidate the Bank in accordance with
prevailing laws.

Article (62)

If the Bank losses amounted to half of the
issued Share Capital, the Board of Directors
shall within thirty (30) days from the date of
disclosure of the periodic or annual financial
statements to the Authority call the General
Assembly to convene to take a special
resolution to either dissolve the Bank prior to
the expiry of its term or to continue to
proceed with its activities.

Article (63)

In the event the Bank is dissolved, the
General Assembly shall, upon the request of
the Board of Directors, determine the method
of liquidation and shall appoint one or more
liquidators and determine their powers.
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The General Assembly of the Bank shall
continue to maintain its authority for the
until  the
their

duration of the liquidation

liquidators are  discharged of

responsibilities.

Article (64)

The provisions of these articles shall apply to
the extent they do not conflict with the
provisions of the Companies Law, and the
instructions

resolutions, regulations and

related to securities as issued by the
concerned authorities in the Country and by
the Financial Market in which the Bank's

shares are listed.

Article (65)

The Bank is bound by the provisions of

Federal Law No. (10) of 1980 in respect of
the Central Bank, the Monetary System and
Organization of Banking, its amendments
and all the bills and regulations issued in
implementation thereof.

Article (66)

These Articles of Association shall be
operative as from the date they have been
approved by a Special Resolution of the
General Assembly and shall be published in
accordance with the provisions of law.
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