Articles of Association of
Mashreq Bank
Public Joint Stock Company

Establishment of the Bank

Mashreq Bank was incorporated pursuant to
the Incorporation Decree of His Highness
Sheikh Rashid Ben Saeed Al Maktoum dated
23/4/1966 as a company headquartered in
Dubai.

The Bank is subject to the provisions of
Federal Law by Decree No. (32) of 2021
concerning Commercial Companies and
Federal Law by Decree No. (14) of 2018
regarding Central Bank and Organization of
Financial Institutions and Activities and any
amendments thereto.

Pursuant to the Special Resolution issued by
the General Assembly of the Bank on

, the General Assembly resolved
to amend the Bank’s Articles of Association
in line with Federal Law by Decree No. (32)
of 2021 Concerning Commercial Companies
as follows:

Article (1)

Definitions

In these Articles of Association, the following
terms shall have the following meanings,
unless the context determines otherwise:

Authority:  Emirates  Securities  and

Commodities Authority;

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

Competent Authority: the Department of
Economy and Tourism in the Emirate of
Dubai;

Bank or Company: Mashreq Bank PJSC;
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Commercial Companies Law: Federal Law
by Decree No. (32) of 2021 Concerning
Commercial Companies, and any amending or
replacement laws thereto;

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

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

Governance Controls: Together Decision of
the Chairman of the Board of Directors of the
Securities and Commodities Authority no.
(3/Chairman) of 2020 concerning the
Approval of Joint Stock Companies
Governance Guide as amended or replaced
and the Corporate Governances Regulations
and Standards that are issued by the Central
Bank as amended from time to time;

Articles or Articles of Association: these
Articles of Association;

Board Committees: The committees that the
Board forms from its members and delegate
thereto some of its authorities, but not
responsibilities, or charge it to control the
Company's work progress and implement the
Board resolutions;

Board of Directors or Board: the Board of
Directors of the Company, each individual
member of the Board of Directors a Director
including the Chairman of the Board;

Group Chief Executive Officer: means the
Chief Executive Officer of the Company and
the subsidiary companies controlled by the
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Company from time to time as appointed by
the Board of Directors;

Independent Directors: means any director
that has no relationship with the Company,
any of its Executive Management persons or
its auditor, parent company, subsidiaries,
sister company, or affiliate company in a
manner that may lead to financial or moral
benefit that may affect its decisions; he/she
must not be under any other undue influence,
internal or external, ownership or control,
which would impede the Director’s exercise
of objective judgment. The Independent
Director forfeits his/her independence in the
cases specified in the Governance Controls;

Chairman: the Chairman of the Board of
Directors;

Market: Dubai Financial Market where the
shares of the Company are listed,

Non-Executive Directors: means Directors
who neither hold any position in the
Company, nor receive a salary therefrom, and
the remuneration they receive as Board
members shall not be considered as a salary;

Related Parties: The Chairman, members of
the Board and members of the Executive
Management and employees of the Company,
the companies in which any of such persons
own 30% or more of their capital as well as
subsidiaries, sister companies and affiliated
companies;

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

State or UAE: The United Arab Emirates;

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

Article (2)

Name of Company
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The name of this company shall be: Mashreq
Bank P.J.S.C..

Article (3)
Head Office

The Company's head office and legal seat
shall be in the Emirate of Dubai, United Arab
Emirates. The Board of Directors may
establish branches, offices or agencies inside
the UAE or abroad.

Avrticle (4)

Term of the Company

Company's term: The term of the Company
shall be ninety-nine (99) calendar years,
commenced from the date of its registration in
the commercial register with the Competent
Authority, which may be extended or
shortened by a Special Resolution if the
Company’s objectives so require.

Article (5)
Objectives of the Company

The purposes of establishing the Company
shall be:

Performing the activity of "receiving
deposits” as a main activity and any other
licensed financial activities that are subject to
the license and supervision of the Central
Bank and indicated in the relevant laws and
decisions issued in the State, including but not
limited to perform all financial banking
activities and services, funding, lending and
management operations. To achieve its
purposes, the Company may conduct all acts,
transactions and contracts required thereto;
including for example but not limited to:
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Perform all acts and transactions, and
conclude all kinds of contracts related to
its purposes and required to achieve them
or those which may assist in achieving
and implementing its purposes or adding
value to its assets, properties or rights or
in generating thereto greater profits either
directly or indirectly, subject to the
provisions of the Central Bank Law and
amendments thereto.

Receive funds in the form of call, notice
or term deposits.

Deploy loan bills or deposit certificates to
use them fully or partially in granting
loans and advances after obtaining
approval of the competent bodies in
charge of issuing such bills.

Grant and obtain loans and provide
various banking facilities with or without
collaterals, and perform/accept
mortgages according to the applicable
laws and prevailing norms

Open, modify, extend, revoke and
reaffirm various letters of credit of all
kinds and forms; issue, renew, extend and
revoke the various bank guarantee letters,
and issue guarantees and provide the
various securities.

Issue and clear the various checks, sell
travelers' checks and issue credit cards in
accordance with the applicable laws.

Offer public and private loans and
organize stock subscription processes.

Trade in its name and for its account, and
in the name and for the account of a third
party in foreign currencies and precious
metals in terms of sale and purchase of all
kinds securities, whether local or foreign,
in its name and for account of a third party
through a licensed commissioner or
broker according to the relevant laws.
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10.

11.

12.

13.

14.

15.

16.

Acquire, sell, purchase, lease, - rent and
mortgage movable and immovable assets
and all kinds of rights to the extent
permitted by the applicable laws
including the Central Bank Law.

Deduct, purchase and deal in all kinds of
bills, bills of exchange, checks, transfers,
policies, as well as all kinds of
commercial and financial securities.

Lease safe boxes and accept the different
kinds of deposits.

Practice all other activities which fall
under its jurisdiction and which it deems
necessary to achieve all or any of its
purposes.

The bank may issue from time to time
internal bylaws to organize its operations
and amend them from time to time as
required.

Establish companies which may assist the
bank in achieving its purposes. The bank
may have an interest or participate in any
way whatsoever with other entities,
companies, banks or financial institutions
which practice similar activities or which
may assist it in achieving its purposes in
the United Arab Emirates or abroad. It
may acquire, affiliate with or enter into
partnership with such entities, companies,
banks or institutions.

The bank may also participate in the
establishment and creation of Islamic
funding and investment companies in
accordance with the relevant laws and
regulations in force in the United Arab
Emirates.

Manage funds for its account or for the
account of a third party either directly or
through brokers.
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17. Practice any banking or financial activity
for its account or for the account of a third
party subject to the provisions of the
Central Bank Law and in accordance with
the standing laws and prevailing norms.

The Company shall comply with Islamic
Shari’ah in all of its goals, activities,
operations and code of conduct in all matters
related to the Islamic window that it houses at
all times.

The objects and powers of the Company
stipulated in the above clauses shall be
interpreted in the broadest and unrestricted
sense, and the Company may realise its
objectives and exercise its powers, as
mentioned above, in the United Arab Emirates
and in other places world-wide, and may
expand, alter or change such objects and
powers in any way from time to time, by a
Special Resolution.

Section Two
The Share Capital

Article (6)
The Share Capital of the Company

The Company's capital is specified at
(2,006,098,300) Two billion, Six million,
Ninety Eight Thousand, and Three Hundred
Dirhams, distributed at Two Hundred
Million, Six Hundred and Nine Thousand,
and Eight Hundred and Thirty shares, at a
value of ten (10) Dirhams per share.

All shares are cash shares paid in full and all
shares are equal in all respects.

Article (7)
National Shareholding

All of the shares in the Bank may be owned,
transferred or held by any natural or corporate
person or establishment (whether public or
private) provided that the shares owned by
persons or entities that are not nationals of the

0032569-0000095 DBO1: 2003294492.1

leabnd elous Mo 5l e ol () Aghya =17
058 GSal slele o (pAY) Glaal
skl eV,

lgilaal paen (b Baadlu) dasyills 45580 A3a6 LS
BuLIL Aaldl) ek Gilgay lgllesy lgilatily
L) IS 8 Ll ) oy

& Ll ageaiall 45,80 Cladliay bl juds
s lglan pugliy e e S8 oDlel )
5582l Lgladla (jlats Leahel (3ia3 of 3540
GAY) SLYI g sasiall dppell bl Al b
sty s Ll Jpmn LS callall ol e

coals Db AY iy e dinh (gl el

A ol
Al Jla )

6) salal)
AS,a Jle (il

o uadl A5E0 Jl ooy s
iildy o casy Gulle (2,006,098,300)
So deise Ly ALy W eea
il dasy By Osale ke (200,609,830)
(10) rie pgos S dad cloga Ol Dilaildly
a2y

axiy JalSIL e ghae 4ok agasd 358N agd 231S )
cilgall BIS (e duglia aga) 231

(7) salal)

Mj.ﬁ‘ (*r.‘hb" :\.\Sh

J8 e els o) Lebigat ol el agud Gl jon
i1 U8 (e AShaal) agaYl A 13 YT Loy
o=ty aall e Alpall iy e IS5



State do not exceed the maximum limit as
permitted by the laws of the State.

Acrticle (8)

Shares Certificates

Shares certificates (proof of share ownership
and transfer of share ownership) shall be
issued in compliance with the stock markets
regulations applicable in the State.

Article (9)
Shareholders’ Liability

The shareholders shall not be liable for any
obligations towards the Company’s liabilities
or losses except within the limits of the shares
they hold in the Company. Their liability may
not be increased except by their unanimous
approval.

Avrticle (10)

Conseguence of Share Ownership

Holding a share shall entail the shareholder’s
acceptance of the Company's Articles of
Association and the Resolutions of its General
Assembly.

Avrticle (11)
Divisibility of Shares

The share shall be indivisible.

Avrticle (12)
Shareholding Rights

Each share shall entitle its respective holder to
a share equal to that of another without
discrimination in ownership of the Company's
assets at the time of liquidation and the
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dividends distributed in the manner indicated
hereafter.

Avrticle (13)

Dealing in Shares

The Company must comply with the laws,
regulations and decisions which are
applicable in the Market in relation to the
issuance and registration of the Company’s
shares, trading and transfer of title of those
shares and any rights arising therefrom. No
transfer of, dealing in or pledge of shares in
the Company shall be recognised if such
transfer, dealing or pledge would result in
contravention of applicable laws, these
Articles of Association or rules and
regulations issued by the Board of Directors
in this regard.

Avrticle (14)

Heirs and Creditors of a Shareholder

1. The shareholder's heirs or creditors may not
under any pretext demand to affix seals on
the Company's books or properties, or
demand to divide them or sell them as a
whole due to indivisibility. They also may
not interfere in any way whatsoever in the
Company's management. They shall upon
using their rights rely on the Company's
inventory lists and final accounts and the
General Assembly Resolutions.

2. A creditor may enforce attachment over the
shareholder’s shares and the profits
resulting therefrom. Such attachment shall
be notated in the share register and the
Market. Further, a creditor to one of the
shareholders may recover his debt out of
such shareholder’s share of the profits.
Should the Company be dissolved, the
creditor’s debt shall be transferred to the
share that devolves to his debtor upon the
completion of the liquidation. In addition,
a creditor may also file a lawsuit before the
competent court to sell the shares of the
shareholder and subsequently recover his
debt out of the sale proceeds.
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Avrticle (15)
Rights to Dividends

Dividends payable for a share shall be paid to
its last shareholder whose name is registered
in the Company's register of shares in
accordance with the relevant regulations. The
shareholder alone shall have the right to the
amounts payable for the share whether they
are shares in the dividends or a share in the
Company's assets.

Avrticle (16)
Alteration of Share Capital

1. The Company's share capital may be
increased by a Special Resolution passed
by the General Assembly in accordance
with the controls laid down by the
Authority and the Central Bank in this
regard, provided that the issued capital has
been paid in full. The General Assembly
must specify the amount of the increase in
the issued capital and the new shares’ issue
price.

2. The nominal value of each of the new
shares shall be equal to the nominal value
of each of the original shares. An issue
premium may be added to the nominal
value of the shares by a special resolution,
after obtaining the Authority Approval.
This premium shall be added to the
statutory reserve even if it exceeds half of
the capital.

3. The rules for subscription to the original
shares shall apply to the subscription to the
new shares.

4. The shareholders shall have pre-emption
rights in the new shares and the rules for
subscription to those shares are the same
rules that apply to the subscription to the
original shares. The following purposes
shall be an exception to the above
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paragraphs of this Article regarding the
pre-emption rights:

a. The inclusion of a strategic partner
that leads of benefits realized by the
Company and increasing its
profitability, after submitting a study
to the general assembly showing the
benefits that the Company will realize
as a result of the inclusion of such
strategic partner.

b. The conversion of the cash debts
payable to the Federal Government,
local governments, public authorities
and institutions in the UAE, banks and
finance companies, into shares in the
Company’s capital.

c. The Company’s employee motivation
program, through preparing a
program aimed to motivate the
outstanding performance and increase
the Company’s profitability through
allowing the employees to own shares
therein.

d. Converting the bonds issued by the
Company into shares.

e. Acquiring an existing company and
issuing new shares in the Company to
the partners or shareholders of that
acquired company,

The Shareholder may sell its pre-emption
rights to other shareholders or to third parties
with consideration. Such sales must be in line
with the terms and conditions determined by
the Authority.

In all previous cases, the Company must
obtain the approval of the Authority, the
Central Bank where required. In addition, a
Special Resolution issued by the General
Assembly is required together with the
fulfilment of all conditions and controls
issued by the Authority and the Central Bank.
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5. The Company’s capital may, based on the

recommendation of the Board and after
considering the auditor’s report and on the
condition of obtaining the approval of the
Authority and the Central Bank, be reduced
by a Special Resolution in one of the
following cases:

a. If the issued share capital exceeds the
Company’s needs; or

b. If the Company sustains a loss that
cannot be compensated for by future
profits.

. Subject to the Commercial Companies
Law, the issued share capital may be
reduced by a Special Resolution by any of
the following methods:

a. Decreasing the nominal value of the
shares, either by refunding part of its
value to the shareholders or
discharging them from the value of
the share or any part thereof;

b. Decreasing the value of the shares by
cancelling a part of such value equal
to the loss incurred by the Company;

c. Cancelling a number of shares equal
to the amount of the capital intended
to be decreased; or

d. Purchasing a number of shares equal
to the part intended to be decreased
and cancelled.
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Without prejudice to the provisions of
Commercial Companies Law and the
regulations issued by the Central Bank, the
Company's General Assembly may by Special
Resolution decide to issue any kind of
debentures, bonds or sukuk (with or without a
guarantee and in excess of the existing
capital). Such resolution shall define the
value of the debentures, bonds or sukuk,
conditions of issuing them and the extent of
their convertibility to shares. The General
Assembly may resolve to delegate to the
Board of Directors the power to determine the
date and conditions of any issue as deemed
appropriate by the Board of Directors.

Section Four
The Company's Board of Directors

Avrticle (18)
The Board of Directors of the Company

1. The Company shall be managed by a board
of directors to be formed of seven (7)
members who shall be elected by the
Company’s ordinary general assembly by
cumulative secret ballot, provided that the
representation of women shall not be less
than the applicable requirements in this
respect. The Board of Directors shall
notify the Authority of the resolutions
electing the Chairman, the Vice-Chairman
and the Group Chief Executive Officer.
Further, the Central Bank’s approval of
such resolutions must be obtained. Subject
to the controls and conditions imposed by
the applicable laws and regulations, the
Authority and the Central Bank in this
regard.

2. In all cases, the majority of the Board
members, including the Chairman, must be
UAE nationals.

3. In accordance with applicable Central
Bank Regulations, the Board shall consist
of Non-Executive Directors only, provided
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that the Board shall also consist of
Independent Directors pursuant to the
requirements of the Governance Controls .

Avrticle (19)

Term of Office and Board VVacancies

. Membership to the Board of Directors shall
be three years, commencing from the date
of election or appointment (as the case may
be). At the end of this period, the Board
shall be re-formed and members with
expired tenure may be re-elected.

. The Board of Directors may appoint new
members to the seats that become vacant
during the year within thirty (30) days |,
provided that such appointment be
presented to the General Assembly at its
first meeting to approve their appointment
or appoint others. In case a new member is
not appointed to the vacant position within
that period, the Board of Directors shall
open the door for nominations to elect a
member for the vacant position at the next
meeting of the General Assembly, and the
new member shall complete the term of his
predecessor.

. With the exception of board members that
are appointed by the federal or local
government according to the Commercial
Companies Law , if the vacant seats
become equal to one quarter of the number
of the board of directors or more during the
year, the Board of Directors shall call the
General Assembly to convene within a
maximum period of 30 (thirty) days from
the date the last seat becomes vacant in
order to elect candidates to fill the vacant
seats. In all cases, the new member shall
complete the term of his predecessor.

Avrticle (20)
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shall be nationals of the State. The Chairman
of the Board or the Group Chief Executive
Officer shall represent the Company before
others, the judiciary and all official
departments pursuant to the Commercial
Companies Law and the Company’s bylaws,
and shall execute the Resolutions issued by
the Board. The Vice Chairman shall act for the
Chairman in his absence for any reason or
where the Chairman is unable to act. It shall
not be permissible for the same individual to
contemporaneously hold the position of
Chairman, Group Chief Executive Officer, or
any other executive function in the Company.
Any appointment of the Chairman, the Vice-
Chairman shall require the prior approval of
the Central Bank and the Authority shall be
notified of such appointment.

Avrticle (21)

Board Committees and Board Secretary

The Board of Directors may form one or more
committees from its members and delegate
thereto some of its authorities, but not
responsibilities, or charge it to control the
Company's work progress and implement the
Board resolutions in line with applicable law
and the Governance Controls. The Company
must have a secretary to the Board who may
not be one of the Directors, who shall satisfy
the requirements of the Governance Controls
and report directly to the Board of Directors.
The Board Secretary may only be dismissed
by resolution of the Board of Directors.

Avrticle (22)

Powers of the Board of Directors
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1. The Board of Directors shall have all the

powers and rights to perform all acts and
things on behalf of the Company as the
Company may be permitted to do for the
management of the Company and to
engage in all actions and exercise all the
necessary powers to achieve its goals.
Such powers and actions shall not be
limited except as provided by the
Commercial Companies Law, the
Governance Controls or these Articles of
Association as powers to be exercised by
the General Assembly of the Company
exclusively.

. In particular, the Board of Directors shall
have due regard to internationally accepted
principles of good corporate governance
for financial institutions and shall take all
steps necessary to comply with the
Governance Controls and establish an
adequate Shari’ah governance framework
in respect of the Company’s Islamic
window in line with the standards and
controls set by the Central Bank and the
Authority to ensure that the Shari’ah
compliance activities are conducted in a
manner  that complies with the
requirements of the Governance Controls.

. The Board of Directors shall have all the
necessary powers to manage the Company
and carry out the work required by its
purposes in accordance with the laws in
force and the provisions of these Articles.
The Board of Directors has also been
expressly authorized, for the purposes of
Article 154 of the Commercial Companies
Law, to enter into loan agreements granted
to and from the company for periods
exceeding three (3) years, to sell the
Company’s assets and pledge its assets, or
release its debtors from their obligations, ot
enter into conciliation and agree on
arbitration and entry In all negotiations and
settlement agreements and making
arrangements  for  conciliation  or
conciliation, including deciding to resort to
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arbitration or resort to

arbitration.
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d. appoint, dismiss and replace the

Company’s agents and representatives
in and outside the UAE and, and
determine the conditions of contracting
therewith;
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e. decide on the means of investment of
whatever kind or amount, withdraw
and transfer all the values and assets of
the Company, and contribute in any
establishments that perform the same
activities of the Company;

f. conclude all contracts related to the
Company’s purpose, of whatever type
and under the conditions deemed
appropriate by the Board of Directors;

g. specify the administrative expenses
and overheads for the progress of the
Company’s business;

h. purchase, assign, mortgage and sell all
the monies, real estates and movable
and immovable assets;

i. approve all loans, make decisions
concerning loans, debentures,
determine the term loans ceiling, and
may borrow for the entire amount
necessary for the requirements and
business of the Company pursuant to
the manner, interest and conditions
deemed appropriate by the Board of
Directors;

j. conclude, revoke, cancel and assign
lease contracts as per the conditions
deemed appropriate by the Board of
Directors;

k. insure all the Company’s real estates,
movable and immovable assets;

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

m. appoint lawyers to act on the Company’s
behalf, authorise the institution of
lawsuits, defend the Company’s
interests before the courts of law
whether acting as plaintiff or defendant
and settle lawsuits, enter into
conciliation or arbitration, abandon
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and relinquish any right of privilege,
with or without consideration, and
make decisions on the application of
the Company’s funds;

n. barter, bargain, reconcile and agree to
arbitration regarding all the interests of
the Company;

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

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

g. participate in tenders and auctions and
provide all guarantees;

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

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

t. The Board, after consulting with the
Executive  Management of the
Company; shall issue an internal
control system for the purpose of
assessing the methods and procedures
of the management of risks in the
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Company and the roper application of
the Governance Controls.

5. The powers of the Board of Directors
mentioned above are without limitation, on
the basis that the Board of Directors may
carry out all other actions not explicitly
stated above or not falling within the
powers of the General Assembly.

Avrticle (23)

Authorised Signatories

The Board Chairman, Vice Chairman, the
Group Chief Executive Officer or any other
person authorized by the Board for such
purpose shall separately have the right to sign
on behalf of the Company.

Avrticle (24)
Board Meetings

Without prejudice to any regulation or
resolution issued by the Authority regarding
board meetings, the Board of Directors must
convene at least 6 (six) times a year and
whenever necessary pursuant to an invitation
by the Chairman (or by the Vice Chairman in
the Chairman’s absence) or at the request of
two Directors at the Head Office or any other
place in the world. A meeting of the Board of
Directors can be held through audio or video
conferencing facilities as may be approved by
the Authority.

Avrticle (25)

Quorum for Board Meetings and
Resolutions

1. The Board of Directors' meetings shall not
be valid unless notice is given to each
Director and attended by the majority of its
members in person. Attendance in person
shall be satisfied if a Director is physically
present or is present through video-
conferencing or over the telephone or any
other method as may be permitted by the
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Authority. A member of the Board of
Directors may designate another member
to attend and vote on his behalf; in such
case the designated member shall have two
votes. A member of the Board of Directors
may not represent more than one member.

. The Resolutions of the Board of Directors
shall be issued by the majority votes of the
attending members and representatives. In
case of a tie in the votes, the side to which
the Chairman or his representative voted
shall prevail. No voting by correspondence
shall be permitted

. A special register shall be maintained for
recording the minutes of the meetings of
the Board. The minutes of meeting shall be
signed by the members who attended the
meeting and the Board Secretary . A
member with objections may record his
opinion in the minutes.

. Copies of such minutes must be sent to the
Directors for their safekeeping . Such
minutes shall be kept with the Board
Secretary. The signatories to the minutes
shall be responsible for the accuracy of the
information contained therein .

Without prejudice to the requirement to
hold a minimum of six (6) Board
meetings per year, the Board may adopt
resolutions in writing by circular, signed
by a majority of the Directors. Such
resolutions by circular shall be valid and
effective as if they had been adopted at a
Board of Directors meeting duly
convened and held and may consist of
several counterparts in like form, each
signed by one or more of the Directors,
provided that:

(a) the majority of the Directors agree
that the matter requires a resolution
by circulation is urgent;
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(b) the resolutions are delivered to all the
Directors in writing and
accompanied by all the required
supporting documents and papers;
and

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

6. Any Director who has a personal interest
in any business or matter presented to the
Board for discussion or approval must
disclose such interest to the Board, and
this must be recorded in the minutes.
Such Director may not vote on the
resolution pertaining to the relevant
business or matter.

Avrticle (26)

L oss of Directorship

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

2. The position of a Director shall be deemed
vacant in the event such Director:-

e dies or becomes legally incapacitated;

e is convicted, pursuant to a final and
non-appealable court order, of any
crime of immoral act or dishonesty;

e is declared bankrupt or ceases to pay
their commercial debts, even if the
same has not resulted in the
announcement of their bankruptcy;

e resigns from their post pursuant to
written notice sent to the Company in
this regard;
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3.

e isnot re-elected after the expiry of their
term of membership;

e isdismissed by a resolution adopted by
General Assembly; or

e their membership in the Board was
contrary to the provisions of the
Commercial Companies Law.

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

Avrticle (27)

Personal Liability

The members of the Board of Directors shall
not assume any personal liability in regard to
the Company's undertakings due to
performing their functional tasks within the
limits of their powers.

Avrticle (28)
Liability for Breaches

1. The Board of Directors and the Executive
Management shall be responsible towards
the Company, the shareholders and third
parties for all acts of fraud, abuse of power
and any violation of the law or these
Articles of Association as well as for any
mismanagement as well as all cases of
gross negligence or intentional
misconduct. Any conditions that provide
otherwise shall be deemed null.

2. The liability of the Directors referred to in
the previous paragraph of this Article shall
be joint if the mismanagement resulted
from a unanimous resolution of the
Directors. However, where the relevant
resolution was adopted by a majority vote,
the dissenting Directors shall not be liable
provided that they have recorded their
objection in the minutes of the meeting. A
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Director who was absent from the meeting
in which the resolution was adopted shall
not be relieved from liability unless it can
be proven that he had no knowledge of the
resolution or that he knew about the
resolution but had not been able to object
to it. The Executive Management shall bear
the liability specified in this article if the
error resulted from a decision issued by it.

Avrticle (29)

Board Remuneration

. Without prejudice to the Commercial
Companies Law, the remuneration of the
Board of Directors shall consist of a lump
sum remuneration of the net profit as set
out in Article (50) of these Articles.

. Notwithstanding clause (1) of this Article,
and subject to the controls to be issued by
the Authority in this regard, any Director
may be paid a lump sum remuneration not
exceeding AED (200,000) two hundred
thousand dirhams at the end of the fiscal
year, provided that the Company's General
Assembly has approved the payment of
such remuneration in the following cases:

a. If the company fails to make any
profit;

b. If the company makes a profit and the
Director's share of those profits is less
than AED (200,000) two hundred
thousand dirhams, in which case, the
remuneration and fees may not both be
paid to a single Director.

. The fines imposed on the Company due to
violations by the Board of Directors, the
Law or the Articles of the Company during
the fiscal year ended shall be deducted
from the remuneration of the Board of
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Directors. The General Assembly may
decide to not deduct such fines if it is
convinced that they are not due to any
negligence or error on the part of the Board
of Directors.

Section (5)
On the General Assembly

Avrticle (30)
Place of Meeting

The properly formed General Assembly shall
represent all shareholders, and it shall not
convene except in the Emirate of Dubai.

Avrticle (31)
The Right to Attend

1. Each shareholder shall have the right to
attend the shareholders’ General
Assembly, and shall have a number of
votes equivalent to the number of his
shares. The shareholder may designate
someone other than a member of the
Board of Directors to attend the General
Assembly on his behalf.

2. This designation shall not be valid unless it
is established by a written special power
of attorney which shall be documented. In
all cases, the number of shares held by the
representative for more than one
Shareholder in such capacity shall not
exceed 5% of the Company's capital
shares. Those incompetent or lacking
complete  competence  shall be
represented by their legal representatives.

3. If a shareholder is a corporate person, they
may delegate to a representative or those
in charge of its management or any of its
employees pursuant to a resolution of its
board of directors or its equivalent the
power to represent such corporate person
in a General Assembly. The delegated
person shall have the powers as
determined in the delegating resolution.
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4. The Authority, the Central Bank and the

Competent Authority may send one or
more controllers to attend a General
Assembly, but shall have no right to vote
at such General Assembly.

Avrticle (32)

Meeting Invitation

Invitation to the shareholders to attend the
General Assembly shall, after obtaining
the Authority’s approval, be extended by
an advertisement in two local daily
newspapers and at least one of which
must be in the Arabic Language, and shall
be sent by registered mail or by SMS and
email (where available), at least twenty-
one days before the meeting scheduled
date. The invitation shall include the
agenda. Copies of the invitation
documents must be provided to the
Authority, the Central Bank and the
Competent Authority. In the event of an
annual general assembly meeting, the
report of the Board of Directors and the
auditor’s report (for the financial year that
has ended) shall be enclosed with the
invitation through an electronic link.

In the event the invitation of the General
Assembly is made before the date of the
meeting during a period less than the
period mentioned above, the invitation
shall be deemed valid if it is approved by
shareholders representing 95% of the
Company’s share capital.

General  Assembly  meetings and
shareholders’ participation and voting
within such meeting may be conducted
using electronic means that allow for
remote participation, in accordance with
the requirements set by the Authority.

Avrticle (33)
Agenda
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The Board of Directors shall prepare the . . Nolael . | .
agenda of the General Assembly. In cases Apagandl Gpanl) Jlacl dss DY) rlae o

where the General Assembly may be held at sl Lnagandl naal) die Lgd Sgan A JsaY) T
the request of the shareholders, the auditors or . i . .
the Authority, the agenda shall be prepared by Ll o cblual) Are o parludll il o

the party which requested convening the Aoraall g laal Gl (e JleeY) Jgan s

General Assembly.

Avrticle (34)
Registration

1. The shareholders wishing to attend the
General Assembly shall register their names
in a special electronic register prepared for
this purpose by the Company before the
date scheduled for convening the General
Assembly. The registration shall include the
name of the shareholder, the number of
shares he holds and the number of shares he
represents and the owners of such shares
together with a power of attorney or letter
of authorization in line with the controls,
conditions and procedures set by the
Authority.

2. The registration for attending the General
Assembly meetings shall be closed when
quorum is declared or not. It may not
thereafter be permissible to accept the
registration of a shareholder (or their proxy)
for attending such a meeting, nor shall their
vote/motion be counted in respect of the
issues raised therein. The Chairman of the
meeting shall announce the opening of the
meetings’ proceedings upon the completion
of the relevant quorum of the General
Assembly.

3. Ifany of the attending shareholders, or their
representatives withdraws from a quorate
General ~ Assembly  meeting,  such
withdrawal shall not affect the validity of
such meeting, provided that the majority
required pursuant to the Commercial
Companies Law for adopting resolutions
shall be calculated on the basis of the

0032569-0000095 DBO1: 2003294492.1

27

34) saldl)
el

Lmanll Houmas A Ogae iy (Al Ggealual) o .1

AN ey ald 9 5 o  pajlend e gasl
draall aaady sl aegall (8 ASHEN Jd (e
o) 2305 anlusall ol Jinnd (panaing dnaganl
lealle slands lobiay il pgulll a3e s LSlay A
Jalgucall g (mnginll QUS 5f ANt w05 e

Aigll U8 (e sl ClehaYly dag il

el cleldnl jeas] daaadll QL Ji
sl Glail) JWas) e (el die daganll
Jsd clld 2ey jsm Vs cdade ) g laa¥) el
Gy ezl aie il aalue @ disas
Ay o) aigear eV jen VLS ¢ LaaY)
Ol ey gLl @lld bkl Jilaal)
JLaS) any @llyg plaay) ailiy -l ¢ Laay)

Aaganl) draall g las

g linl (e agafiae ol et lisall (pe (sf cansil 13
OB Laaliasl bt JWaS) ans doaganl) doraall
Lraall 2l daa o 55 Y Glawa¥) el
e bl laa) b ai of e cdsaganl)
Al agedl Aylatll GISAN (glE b 5 il

g laay) b dliaally



remaining shares represented at the
meeting.
Avrticle (35)
Quorum and Voting
The provisions of the Commercial

Companies Law and the amending laws
thereto shall apply to the quorum required
for the validity of convening the General
Assembly and the required majority for
taking  resolutions. The Company’s
shareholders’ register of the shareholders
who have the right to attend the Company’s
General Assembly meetings and to vote on
its resolutions shall be in accordance with
the trading, clearing, settlements, transfer of
ownership and preservation of securities
system and the relevant rules prevailing in
the Market.

. With the exception of the decisions that
require a Special Resolution in accordance
with the Commercial Companies Law and
these Articles, the resolutions of the
Company’s General Assembly shall be
passed by the majority of the shares
represented at the meeting, and the
resolutions of the General Assembly shall
be binding on all shareholders whether they
are present or absent at the meeting at which
the resolutions were issued and whether
they vote for or against such resolutions. A
copy of such resolutions shall be
communicated to the Authority, the Central
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1. The General Assembly shall be chaired by

ey HIY) Gadae udy daasesd) Lranll Gl -1
the Chairman of the Board of Directors and ¥

in his absence, by the Vice Chairman of the
Board of Directors or by the Board member
appointed by the Board of Directors for
such purpose. Otherwise, it shall be chaired
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by a person chosen by the General
Assembly.

The chairman of the meeting shall
recommend the appointment of a secretary
for the meeting, and two individuals or a
corporate person as vote collectors to be
approved by the General Assembly. In the
event the General Assembly considers a
matter relating to the chairman of the
meeting, the General Assembly must select
a shareholder to chair the meeting during
such time.

. At the general assembly’s meeting, minutes
shall be taken in which the names of the
shareholders or their representatives present
at the meeting, the number of shares they
hold (whether on their own behalf or on
behalf of the members they represent), the
number of votes determined for such shares,
the passed resolutions and the number of
votes for or against such resolutions, as well
as a comprehensive summary of the
discussions that were held at the meeting.

. With adherence to the controls issued by the
Authority, the minutes if the General
Assembly’s meetings shall be recorded
regularly upon the end of each session and
kept in special register where the controls
issued by the Authority require to be
followed, and each minutes of a General
Assembly’s meeting shall be signed by
general assembly’s chairman, reporter, vote
counting officer and the auditor.

The signatories of the minutes of the
meeting shall be responsible for the validity
and correctness of the information
contained therein.

. A printed summary of the number of shares
represented at the meeting and the
attendees’ percentage shall be extracted
from the shareholders’ register and signed
by each of the session rapporteur, the
chairman of the meeting, the company’s
auditor and the vote counting officer.
Further, a copy thereof shall be handed to
the controller representing the Authority,
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and another copy shall be enclosed with the
minutes of the general assembly’s meeting.

Each of the Board members, the Group
Chief Executive Officer, the Board
Secretary and the Company’s general legal
counsel shall be authorized, by the
Company, to severally submit certified
copies of extracts of the minutes of any
meeting of the general assembly, by signing
such extracts and specifying that they are
true copies of the original minutes and
including the date on which they were
ratified. ~ Any party dealing with the
Company may absolutely rely on such
certified copy as an accurate and true copy
of the original documents.

Avrticle (37)
Voting Method

Voting at the General Assembly shall be taken
in the manner specified by the Chairman of
the General Assembly unless the General
Assembly decides a specific manner for
voting. Voting shall be conducted by secret
ballot if it concerns election, dismissal or
interrogation of Board members. Subject to
the provisions of the Commercial Companies
Law, Directors may not participate in the vote
at the General Assembly meeting relating to
exonerating them from liability for mis-
management or conferring a private benefit
upon them or which relates to a conflict of
interest or dispute between them and the
Company. It shall be permissible for the
voting to be conducted during the General
Assembly meetings using electronic means
provided the compliance with the rules and
restrictions issued by the Authority in that
regard.

Avrticle (38)

Participation in VVoting

Any person eligible to attend the General
Assembly may not vote for himself or for the
person whom he represents in matters
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concerning a personal interest or an existing

a8 GOl o) Aald dadia alam Al Bl
dispute between him and the Company. N ’ <!
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Avrticle (39)

Annual General Assembly

1. The Board of Directors may call for

convening the General Assembly whenever
it deems appropriate at the time and place
specified by the Board of Directors. The
General Assembly shall convene at least
once a year at the invitation of the Board of
Directors within the four months following
the end of the fiscal year at the time and
place specified in the meeting invitation.

The agenda of the annual General
Assembly shall include the following:

1) Discussing and reviewing the Board
of Directors' report on the
Company's activities and financial
standing during the previous year

and the auditor's report and
approving the same.
2) Discussing and approving the

balance sheet of the fiscal year and
the profit and loss account.

3) Electing members of the Board of
Directors and the Internal Shari’ah
Supervisory  Committee  when
necessary and determining their

remuneration; reviewing,
discussing and approving the
Internal ~ Shari’ah  Supervisory

Committee’s report in respect of the

Bank’s Islamic window.
4) Appointing auditors and
determining their fees.
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5) Discussing the Board’s proposition
regarding the distribution of
dividends and approving the rules
for distribution of dividends.

6) Releasing the members of the Board
of Directors and the auditor from
their liability or deciding to file
liability claim against them, as the
case may be , in accordance with
applicable laws and regulations.

Avrticle (40)
Meeting at the Request of the Auditor or

Shareholders or Authority

1. The Board of Directors shall invite the

General Assembly to convene when so
requested by one or more shareholders
holding at least 10% of the Company's share
capital or upon the request of the auditors as
provided in the Commercial Companies
Law and its implementing regulations in
this regard. In this case, the Board of
Directors shall invite the General Assembly
to convene within five (5) days from the
date of the request and the General
Assembly shall convene within thirty (30)
days from the date of the invite. If the Board
fails to send the invite within five (5) days
from the date of the auditors request the
auditor must call for a meeting.

The general assembly shall be convened
within a period not less than (15) fifteen
days and not exceeding (30) thirty days
from the date of invitation to the meeting.

. The Authority may request the chairman of
the board or any equivalent body to call the
general assembly to convene in the
following cases:

a- The lapse of 30 days from the date set
for the general assembly to convene
(which is the lapse of four (4) months
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after the end of the financial year)
without being called by the Board of
Directors to convene.

b- in the event that the Board members are
less than the minimum number required
for the meeting to be deemed to have
been duly convened

c- detecting any breach of the Commercial
Companies Law or the Company’s
articles of association, or any defect in
the Company’s management.

d- should the board fail to call the general
assembly to convene, despite having
been requested by a shareholder or more
holding at least 10% of the company’s
capital.

Should the chairman of the Board or his
deputy fail to call the general assembly to
convene in the cases specified above within
five (5) days from the date of being
requested by the Authority, the Authority
must then address the invitation to the
meeting at the Company’s expense.

Avrticle (41)

Special Resolution

1. Without prejudice to the provisions of the
Commercial Companies Law and the
Central Bank Law, the General Assembly
shall issue a Special Resolution in the
following cases:

a. Increase or decrease in the share capital;
b. Issue of debenture bonds;

c. Making voluntary contributions for the
community’s purposes;

d. Dissolution or merger of the Company;

e. Selling a project that the Company has
implemented or disposing of it in any
other way;
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2. Pursuant to

f. Extending the Company’s term;

g. In cases where a Special Resolution is
required by the Commercial Companies
Law or those Articles.

the provisions of the
Commercial Companies Law and these
Articles, the General Assembly may by
Special Resolution and after the approval of
the Authority and the Central Bank amend
any of the provisions of these Articles of
Association. The Company must provide
the Competent Authority with a copy of the
Special Resolution. It shall not be
permissible to increase the shareholders’
obligations or move the Company’s
headquarters to a foreign company without

obtaining the approval of all the
shareholders.
Avrticle (42)

Discussing Matters not in the Agenda

Subject to the provisions of the Commercial
Companies Law, the General Assembly
may not deliberate on any other matter than
those  contained in the agenda
accompanying the invitation notice.

. The General Assembly shall be permitted to
discuss important matters revealed during
the meeting, or matters requested by the
Authority to be discussed or if a
shareholder(s) representing no less than 5%
of the share capital of the Company (or any
other percentage as may be amended by the
Commercial Companies Law) ask, at the
start of the General Assembly, to add a
specific matter or matters to the agenda. In
such circumstances, the chairman of the
meeting shall comply with the request,
pursuant to terms determined by the
Authority.

Article (43)
Binding Effect of Resolutions
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The Resolutions of the General Assembly
issued in accordance with the provisions of the
Commercial Companies Law, the Central
Bank Law and the provisions of these Articles
of Association shall be binding on all
shareholders including those absent and those
with objections.

Section (6)
The Auditor

Avrticle (44)
Appointment

The Company shall have one or more auditors
appointed by the General Assembly for a
period of one year, renewable (and the Board
shall not be delegated with this respect
(provided adherence to the maximum limit
that is permissible under the Commercial
Companies Law) and the General Assembly
shall decide his remuneration. The auditor
shall monitor the accounts of the financial
year for which he is appointed. An auditor
must be independent from the Company and
the Board of Directors. The auditor should not
be a business partner, agent or relative (up to
the second degree) of any of the Directors and
should not be the Company’s auditor while
having the capacity of a shareholder in the
Company. The auditor should be registered
with the Authority and licensed to conduct
this profession and should be approved by the
Central Bank and fulfil all the requirements
set out under applicable law.

Avrticle (45)

Powers and Obligations of Auditors

1. The auditor shall have the powers and bear
the liabilities provided for in the
Commercial Companies Law and the
amending laws thereto. He may in
particular examine the Company's books,
records and documents and other
documents at all times, demand any
explanations he deems required for

conducting his task. He may also
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investigate the Company's assets and
liabilities.

The auditor shall be responsible for auditing
the Company’s accounts, examining the
balance sheet and the profit/loss account,
auditing the Company’s deals with the
Related Parties and monitoring the
application of the provisions of the
Commercial Companies Law and those
Articles. He must submit a report on the
results of such examination to the General
Assembly and send a copy thereof to the
Authority, the Central Bank and the
Competent Authority. In addition, upon
preparing his report, the auditor shall verify:

a. The extent of validity of the
accounting registers kept by the
Company;

b. The extent of consistency between the
Company’s accounts and the
accounting registers.

If no facilities are provided to the auditor to
perform his duties, the auditor shall
evidence the same in a report to be
submitted to the Board of Directors. If the
Board of Directors fails to facilitate the task
of the auditor, the latter shall send a copy of
the report to the Authority and the Central
Bank.

Avrticle (46)

Auditor’s Report

. The auditor shall submit to the General

Assembly a report containing the
particulars provided for in Article (252) of
the Commercial Companies Law (or any
replacement thereto). He shall mention in
his report and in the Company’s balance
sheet the voluntary contributions that the
Company has made throughout the
financial year for the purposes of
community service (if any) and to identify
the party that benefits from such voluntary
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contributions. He shall attend the General
Assembly meetings and read his report at
the General Assembly and express his
opinion in the meeting about any matter
relevant to his work, particularly: the
Company's balance sheet, explaining any
obstacles or interferences from the Board
that he encountered while undertaking his
duties. Additionally, his report must be
independent and impartial. In his capacity
as the representative of all the shareholders,
the auditor shall be responsible for the
correctness of the data provided in his
report. Any shareholder may discuss the
auditor’s report during the General
Assembly meeting and request him to give
clarification on its contents.

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

Section (7)
The Company's Finance

Avrticle (47)

The Company’s Financial Year

The Company's fiscal year shall begin on the
first of January and end on 31 December of
every year.

Avrticle (48)

Company’s Financials

1. The balance sheet for the concerned
financial year must have been audited at
least one month before the general
assembly’s annual meeting, and the Board
much develop a report on the Company’s
business and its financial position at the end
of the financial year and propose therein a
method to distribute the net profits.
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2. The Company

shall prepare regular
accounts in  accordance with the
international accounting standards and
principles, so that they reflect a correct and
fair picture of Company’s profits or losses
realized in the financial year, the
Company’s position at the end of the
financial year. Further, the Company must
adhere, in preparing such regular accounts
to any requirements stipulated in the
Companies Law or the resolutions issued in
implementation thereof.

The Company shall apply the international
accounting standards and principles when
preparing its interim and annual accounts
and determining the distributable profits.

. A copy of balance sheet and profit/loss
account, along with a copy of the auditor’s
report, the Board’s report and the
governance report shall be sent to the
Authority. The Company shall provide the
Authority with the draft of invitation to the
Company’s shareholders to the annual
general assembly to approve the publication
of such invitation in daily newspapers,
accounting for a sufficient time period,
subject to the provisions of the Companies
Law concerning publishing the invitation to
the general assembly twenty one (21) days
before the date of the meeting.

. A copy of the balance sheet, the profit/loss
account and the auditor’s report on them
shall be sent to the Authority, the Central
Bank and the Competent Authority within
(7) seven days from the date of the general
assembly’s meeting at which the accounts
and the auditor's report have been
submitted. The Company’s annual balance
sheet and the profit/loss account must be
published in two daily local newspapers,
one of which is issued in Arabic, within (15)
fifteen days from the date of being approved
by the general assembly. Also, a copy of
them shall be deposited with the Authority,
the Central Bank and the Competent
Authority.
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Avrticle (49)

Deductions

A percentage to be decided by the Board of
Directors shall be deducted from the annual
gross profits for the depreciation of the
Company's assets or in compensation of
devaluation of such assets. These monies shall
be disposed with pursuant to a Resolution of
the Board of Directors and may not be
distributed to the shareholders.

Avrticle (50)

Profit Allocation

The Company's net annual profits shall
distributed after deducting all general expenses
and other costs, as follows:

1. 10% shall be deducted, which percentage
shall be allocated for the statutory reserve
account. This deduction shall be ceased
whenever the total reserve reaches an
amount equal to (at least 50%) of the
Company paid-up capital, and should the
reserve become less than the said minimum
percentage, the deduction shall then be
resumed.

2. Another 10% shall be deducted to be
allocated for the voluntary reserve, which
deduction shall be ceased by a resolution
passed by the ordinary general assembly, at
the proposal of the Board or if it reaches
50% of the Company’s paid-up capital.
This reserve shall be used for the purposes
resolved on by the general assembly, at the
proposal of the Board.

3. An amount equivalent to (5%) of the paid
part of the shares’ value shall be deducted
to be distributed to the shareholders as a
first shares of the profits, provided that if
the net profits in a year do not allow this
share to distributed, then it may not be
claimed of the profits of the following
years.
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4. After the foregoing, a lump sum determined

by the annual general assembly shall be
paid, provided that it does not exceed the
equivalent of 10% of the remaining annual
profits, as a remuneration to the Board.

. The reminder of the net profits shall then be
distributed to the shareholders as an
additional share of the profits or retained, at
the Board’s proposal, to be distributed in
the next year or allocated for establishing an
extraordinary reserve, as may be resolved
by the Board.

Avrticle (51)

Use of Reserves

. The voluntary reserve shall be disposed of
based on a resolution passed by the Board
of Directors, in the areas that serve the
Company's interests including:

e For the purposes decided by the
General Assembly.

e cover losses of previous years
pursuant to a resolution of the General
Assembly;

e issue bonus shares to the shareholders
pursuant to a resolution of the General
Assembly;

e transfer any amount of the voluntary
reserve to the statutory reserve
account unless the General Assembly
resolves to suspend such transfer if the
statuary reserves exceeds 50% of the
Company’s share capital; and/or

e pay dividends to the shareholders in
proportion to their shareholdings
pursuant to a resolution of the General
Assembly.

2. The statutory reserve may not be distributed

to the shareholders, but when it exceeds half
of the paid-up capital, this excess amount
may be used to secure a distribution of
profits not exceeding 10% of the paid-up
capital to the shareholders in the years that
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do not allow the distribution of such
percentage.

Further, the statutory voluntary reserve may
not be used for a purpose other that the one
for which it is allocated, except by a
resolution passed by the ordinary general
assembly.

Avrticle (52)

Payment of Dividends

The dividends shall be paid to the
shareholders in line with the applicable
regulations and circulars of the Authority and
the Central Bank. The Company may
distribute annual, bi-annual, or quarterly
profits to the shareholders in accordance with
a profit distribution policy and/or decisions
proposed by the Board of Directors and

approved by the Company’s General
Assembly.

Section (8)

Disputes

Article (53)

Time Limitation

1. No Resolution by the General Assembly
shall result in extinguishing the civil
liability against the members of the Board
of Directors for the errors they committed
in the course of performing their functions.
If the liability entailing action was
presented to the General Assembly by a
report of the Board of Directors or the
auditor and was approved by it, the liability
claim shall abate upon the lapse of one year
from the date of convening the General
Assembly.

However, if the act attributed to the
members of the Board of Directors is a
penal crime, the liability claim shall not
abate except by extinguishment of the
public claim.
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Section (9)
Dissolution and Liquidation of the
Company

Avrticle (54)

Causes of Dissolution

The Company shall be dissolved for one of the
following reasons:

1. Expiry of the Company's term unless it is
renewed in accordance with the rules
contained herein.

2. Expiry of the purpose for which the
Company was incorporated.

3. Issuance of a Special Resolution by the
General Assembly to terminate the
Company's term.

4. Merger of the Company with another
company.

5. The issuance of a judgment to dissolve
the Company.

6. The loss of all or most of the assets of the
Company, in such a manner that renders
the investment, or the remainder thereof
not profitable.

Avrticle (55)
L oss of Half of Share Capital

In the event the Company’s accumulated
losses reach 50% of the issued share capital of
the Company, the Board of Directors must,
within 30 (thirty) days of the date of
disclosure of the Company’s interim or annual
financial statements to the Authority, invite
the General Assembly to convene to adopt a
Special Resolution to dissolve the Company
before the expiry of its term or to allow it to
continue its business activities.

Avrticle (56)
Appointment of a Liquidator
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Upon the expiry of the Company's term or in
case of its dissolution before the specified
date, the General Assembly shall, at the
request of the Board of Directors, determine
the manner of liquidation and appoint one or
more liquidators and identify their powers.
The mandate of the Board of Directors shall
terminate upon the appointment of the
liquidators. However, the powers of the
General Assembly shall continue throughout
the liquidation period until the liquidators are
discharged of their responsibility.

Section (10)
Provisions

Avrticle (57)

Miscellaneous

1. The provisions of the Commercial
Companies Law and its implementing
regulations, decisions, the Central Bank
Law and its regulations and circulars and
the Governance Controls shall apply to
any matter not specifically provided for in
these Articles of Association.

2. A reference in these Articles to any law,
regulations or rules shall be deemed a
reference to such laws, regulations or
rules and any amendment or addendum or
replacement thereto.

3. The Board of Directors, the Group Chief
Executive Officer,the managers of the
Company and its auditors shall facilitate
the periodic inspections conducted by the
Authority, the Central Bank and the
Competent Authority and shall provide
the inspector with the required
clarifications and information, and shall
facilitate the inspectors’ access to the
Company’s books or any papers or
records maintained at its branches or
subsidiaries within the UAE and abroad
or with the Company’s auditor.

4. Subject to obtaining the required
approvals, the Company may by Special
Resolution make voluntary contributions
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for community service purposes provided
that such contributions do not exceed 2%
of the average net profits of the Company
in the two financial years preceding the
year during which the voluntary
contribution is to be made.

5. Incase of any conflict between the Arabic
text and the English text of these Articles,
the Arabic text will prevail.

Avrticle (58)

Publication

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