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ARTICLES OF ASSOCIATION
OF
UNITED ARAB BANK
PUBLIC JOINT STOCK COMPANY
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ARTICLES OF ASSOCIATION
OF

UNITED ARAB BANK
Public Joint Stock Company
Sharjah, United Arab Emirates
PREAMBLE

United Arab Bank (the “Company’), a
private joint stock company, was
incorporated in the Emirate of Sharjah,
United Arab Emirates, pursuant to an
Emiri Decree issued by His Highness the
Ruler of the Emirate of Sharjah on 21
January 1975;

The Company changed its legal status
and was converted to a public joint stock
company in accordance with the
provisions of Federal Law No. (8) of 1984
concerning commercial companies, as
amended, pursuant to Emiri Decree No.
17/82 issued by His Highness the Ruler
of the Emirate of Sharjah on 29 July 1982
and in accordance with the resolutions
adopted by the Extraordinary General
Assemblies of the Company held on 10
November 1976 and 15 July 1981;

The Company's issued share capital was
listed on the Abu Dhabi Securities
Exchange on 21 March 2005;

The Company was entered in the
commercial companies register at the
Ministry of Economy under No. (5) on 31
January 1990; and

By virtue of the Special Resolution of the
General Assembly dated 14 March 2016,
it was resolved to amend the Articles of
Association and restate them in
accordance with the new Commercial
Companies Law (Federal Law No 2 for
the year 2015).
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In these Articles the following expressions shall
where the context allows have the meanings set
opposite each of them respectively:
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‘Articles’ or ‘these Articles’, means these articles
of association as amended from time to time.

‘Central Bank’, means the Central Bank of the
United Arab Emirates.

‘Central Bank Law', means Federal Law No.
(10) of 1980 in respect of the Central Bank, the
Monetary System and Organization of Banking
and its amendments, and as amended, updated
or replaced from time to time..

‘Company’, has the meaning set out in Article (1)
of these Articles.

‘Board’ or ‘Board of Directors’, means the board
of directors of the Company.

‘Cumulative Voting’, means the voting where
each shareholder has a total number of votes
equal to the number of shares he owns such that
the shareholder will give all his votes to one
candidate or distribute them among several
candidates, provided that the number of votes
given to his chosen candidates does not exceed
the number of votes belonging to the
shareholder.

‘General Meeting' or ‘General Assembly’,
means the Company’s shareholders general
meeting held as per the provisions of Part 5 of
these Articles.

‘Law’, means Federal Law No (2) of 2015
concerning the Commercial Companies as
amended or updated from time to time.

‘Relevant Competent Authority(ies)’, means as
the case may require the party entrusted in the
Emirate of Sharjah with the implementation of
the provisions of the Law and/or, the Central
Bank and/or, the SCA and/or any other
governmental entity or authority, whether
federal or local, competent to with or concerned
by the matter at stake by virtue of the applicable
laws and regulations .

‘SCA’, means the Securities and Commodities
Authority of the State.

‘Special Resolution’ means a resolution that has
been passed by shareholders holding at least
three quarters of the shares represented in the
General Assembly.
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‘State’ or the “UAE”, means the United Arab

Emirates.

‘Conflict of Interest’ means a situation in which
the decision making could be impaired or
influenced by personal, material or moral
benefits; or when related parties’ interests
interfere with the company’s interests; or when
an individual exploits his or her professional or
formal duty for personal gains.

‘Control’ means the ability to influence or
control, directly or indirectly, the appointment of
the majority of the Board members, or the ability
to exercise a controlling influence over the
resolutions passed by the Board or the general
assembly of the company; through the
ownership of a certain percentage of the
company's share or through any other
agreement or arrangements that create similar
influence.

‘Related Parties' means the chairman and
members of the Board and members of the
senior executive management and employees
of the Company; companies to which such
persons own thirty percent (30%) or more of the
share capital thereof; and subsidiary, sister or
affiliate companies of the Company.

PART ONE
INCORPORATION OF THE COMPANY
ARTICLE (1)

The name of the Company is “United Arab Bank
Public Joint Stock Company” and may be
abbreviated for trading or commercial purposes
to “United Arab Bank P.J.S.C.".

ARTICLE (2)

_———The Company's headquarters and legal domicile
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Arab Emirates. The Board of Directors may
decide to establish branches, offices or agencies
inside and/or outside the UAE, provided that the
necessary prior approvals of the Relevant
Competent  Authorities are obtained, in
compliance with the applicable laws, decrees
and regulations.

ARTICLE (3)

The duration of the Company shall be 100 (one
hundred) calendar years to be automatically
extended for similar consecutive periods,
commencing from the date the Emiri Decree of
His Highness the Ruler of Sharjah was issued on
21 January 1975, unless a Special Resolution is
issued to terminate the Company or otherwise
reduce the term.

ARTICLE (4)

The objects for which the Company is
established are:

To carry out for its own account or for the account
of third parties all banking and financial
transactions permitted under the prevailing laws
and the laws in force from time to time without
any restrictions or limitations and to transact and
deal with all matters in connection therewith or
incidental thereto which may be considered to be
within the usual activity of commercial banks in
accordance with locally and internationally
recognized principles, customs and rules. The
Company may carry on all acts and transactions
necessary for the realization of the said objects
without any limitation and in particular:

4-1 To carry on all acts and transactions,
conclude all types of contracts and
agreements which may be relevant or
necessary for the attainment of its objects,
or such other acts, transactions, contracts
and agreements which may assist the
Company in realizing its objects, increase
the value of its assets properties or rights
or realize higher profits whether directly or
indirectly subject to the provisions of the
Central Bank Law.

4-2  To receive and accept funds as deposits
whether on term deposit, call terms or
upon notice basis.

4-3 To employ loan bonds or deposit
certificates for use wholly or partly for the
granting of loans and advances.
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4-6

4-8

4-11

4-12

4-13

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.

To buy and sell various financial
instruments, whether local or foreign in its
name and for its account and in its name
and for the account of others, through a
broker or agent in accordance with the
concerned laws

To own, sell, rent, let, mortgage all
moveable and/ or immoveable goods,
properties, and all kinds of rights as much
as the prevailing laws, including the
Central Bank Law, permit from time to time

To discount, buy, sell and deal with all
kinds of bonds, bills, promissory notes,
cheques, drafts, bills of lading, and all
other commercial and financial
instruments

To lease safety deposit boxes and accept
all kinds of various deposits and charges

To appoint and nominate lawyers, agents
or other persons to act on its behalf and in
its name and to transact and carry on all
acts and things necessary to implement
and realize its objects before all official
and semi-official departments, courts,
arbitration panels, institutions, companies,
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4-15

4-17

4-18

4-19

4-20

individuals or any other body or party
whether locally or internationally.

To carry on, perform and execute all acts
and things which may be considered to be
within its business activity or which 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 intuitions engaged in
similar business as that of the Company
which may assist in realizing its objects in
or outside the UAE. It may acquire or buy
such bodies, companies, banks or
financial institutions or have same joined
with it.

To manage funds or portfolios for its
account or for the account of third parties
whether directly or through brokers or
agents.

To engage in any banking or financial
activity whether for its account or for the
account of third parties subject to the
provisions of the Central Bank Law,
prevailing laws and customs.

To establish companies and
establishments and to participate in their
capital, to own trademarks, patents,
authors rights and any other rights,
industrial forms and any intellectual
property rights the Company’s deems it
necessary for its business, inside and
outside the State.

To deal with and trade in commodities,
including derivatives and futures of every
kind in its name and for its account and in
the name and for the account of others.
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4-21 To secure or discharge any debt or
obligation in any manner and in particular
without limitation by grating mortgages of
or charges upon all or any part of the
undertakings,  properties, securities,
assets and uncalled capital of the
Company or by the issuance of securities.

The Company shall carry out its objects in
accordance and as allowed by the laws and
regulations regulating such activities from time to
time and subject to obtaining the relevant

licenses from the Relevant Competent
Authorities.
PART TWO
CAPITAL OF THE COMPANY
ARTICLE (5)

5-1  The issued capital of the Company1 shall
be one billion three hundred and seventy
five million and thirty three thousand seven
hundred and sixty six UAE Dirhams (AED
1,375,033,766) divided into one billion
three hundred and seventy five million and
thirty three thousand seven hundred and
sixty six shares (1,375,033,766) of
nominal value of one UAE Dirham (AED 1)
each. All the shares of the Company are
fully paid up cash shares.

5-2 The authorized share capital of the
Company shall be two billion seven
hundred fifty million and sixty seven
thousand five hundred and thirty two UAE
Dirhams (AED 2,750,067,532).

ARTICLE (6)

All the shares of the Company are nominal
shares, and subject to any laws or regulations
issued by the Relevant Competent Authorities
concerning the ownership of commercial banks,
the proportion of the ownership of UAE nationals
shall not, at any time during the existence of the
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Company, fall below 51 (fifty one) percent of the
capital.

ARTICLE (7)

7-1  The shareholders’ liability in the Company
shall be limited to the unpaid amount (if
any) for their shares and their liability may
not be increased without their unanimous
consent.

7-2 A shareholder may not demand the
recovery of the amount paid to the
Company as a contribution to the capital.

ARTICLE (8)

8-1  Where the Company’s issued shares are
not fully paid-up, the unpaid balance of the
nominal amount shall become payable
within a maximum period of three years
from the date of the decision of the
Relevant Competent Authority approving
the issue of shares, on the day and in the
manner determined by the Board of
Directors, which date shall be published at
least 15 (fifteen) days in advance in two
local newspapers, one of them in Arabic.

8-2 The Board of Directors may take action
with respect to the share by sending a
warning to the defaulting shareholder by
registered letter requiring him to pay the
due installment within 30 (thirty) days. If
the shareholder fails to pay the due
amount within the said period, the Board of
Directors shall be entitled to sell the
relevant share(s), or as may otherwise be
permitted by applicable laws, rules and
regulations, for the account of the
defaulting shareholder and under his
responsibility without the need for any
official warning or legal action. In priority to
all creditors, the unpaid installments and
charges, shall be deducted from the sale
value and the balance refunded to the
shareholder. If the sale value is
insufficient, the Company shall have
recourse to the private assets of the
shareholder for the balance.

ARTICLE (9)

The Board of Directors shall maintain a register
of shareholders or shares in whatever form
—-—permitted or required by the Law, including in
i ”éleg,tromc form, as per the clearing and
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depositing system records of the financial market
on which the Company’s shares are listed.

ARTICLE (10)

10-1 The capital of the Company shall consist
of equal shares. All the shares of the
Company shall have equal rights and
obligations. Unless permitted under
applicable law and approved by the
Company in accordance with applicable
laws, rules and regulations, the Company
may not issue shares conferring any
preferential rights upon their holders.

10-2 Each share shall entitle its holder to an
equal right to the ownership of the assets
of the Company and in the dividends
declared and to attend General
Assemblies and vote on resolutions
passed in those General Assemblies.

ARTICLE (11)

A share shall be indivisible. Nevertheless, if the
ownership of a share is devolved by inheritance
to several heirs, or if it is held by several persons,
they shall elect one from among themselves to
represent them vis-a-vis the Company. Such
persons shall be jointly responsible for the
obligations arising from the ownership of the
share.

ARTICLE (12)

The ownership of a share evidences the
acceptance of these Articles of the Company and
the resolutions of its General Assembly.

ARTICLE (13)

The Company shall comply with the laws and
regulations applied by the stock exchange in
which it is listed, with regard to the issuance,
registration, trading, transfer of ownership,
pledge, and variation of the rights attached to its
shares. Any registration of a variation to the
Company’s shares that is created by assignment,
disposal or pledge may not be perfected if the
assignment, disposal or pledge are exercised in
contradiction with these Articles or the Law or any
of the applicable laws in the UAE.

ARTICLE (14)

Dividends payable on each share shall be paid in
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share register of the Company on the applicable
record date who shall solely be entitled to receive
the amounts due on the share, whether in the
form of dividends or as a new share in the assets
of the Company.

ARTICLE (15)

The Company may refuse to register a
transaction with respect to the shares in the
following circumstances:

(a) if the transaction was contrary to the
provisions of applicable law, rules or
regulations or to the Articles;

(b) ifthe shares were pledged to a third party
or their transfer was otherwise attached
by a court order;

(c) if a debt was due to the Company in
respect of the shares, the Company may
suspend the registration of the shares
until the debt is paid to it; and

(d) if one of the contracting parties had no,
or lacked, capacity or if such party was
declared bankrupt or insolvent.

ARTICLE (16)

16-1 The heirs or creditors of a shareholder
may not, under any circumstances,
demand the sealing of the books or
property of the Company nor may they
demand the division thereof or the sale
thereof in whole due to the inability of
division or to interfere in any way in the
management of the Company.

16-2 In the exercise of their rights, the heirs or
creditors of a shareholder shall rely on the
inventory lists of the Company, its final
accounts and the resolutions of the
General Assembly.

ARTICLE (17)

17-1 No attachment may be levied on the
assets of the Company on account of
debts owed by a shareholder.
Nevertheless, the creditors of a
shareholder may attach the shares of a
shareholder and the dividends generated
therefrom, and the attachment on the
shares shall be recorded in the share
register pursuant to a judicial notice.
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17-2 Shares may be pledged by delivering the
same to the pledgee and recording the
pledge in the share register following
compliance with the applicable
procedures in the UAE in this regard.

17-3 The pledgee shall be entitled to the
dividends and to exercise the rights
attached to the share unless it has been
agreed otherwise in the pledge contract.

ARTICLE (18)

18-1 It shall be permissible by a Special
Resolution of the General Assembly to
increase the issued share capital of the
Company within the limits of the
authorized capital, subject to obtaining the
required approvals from the Relevant
Competent Authorities and provided that
the Company's issued capital has been
paid up in full. The Special Resolution
shall determine the amount of the increase
in the share capital and the price at which
the new shares shall be issued.

18-2 The nominal value of each new share shall
be equal to the nominal value of each
original share. It is permissible to add an
issue premium to the nominal value of the
shares conditionally on the approval of the
Relevant Competent Authorities and
approved by the General Assembly by way
of Special Resolution. The said premium
shall be added to the legal reserve even
though the latter would thereby exceed
half of the capital.

18-3 Subscription for the new shares shall be
governed by the regulations concerning
subscription for the original shares.

ARTICLE (19)

Shareholders shall have the priority to subscribe
for the new shares which are issued in the case
of an increase of the capital and any provision
contrary thereto shall be deemed null and void.

Notwithstanding the regulations of SCA in this
regard, the Company may increase its issued
share capital (a) for the purpose of applying
employees’ incentive schemes; (b) for the
purpose of the entry of a strategic partner; or (c)
for the purpose of capitalizing the Company’s
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required approvals from the Relevant Competent
Authorities and (b) any such increase has been
approved by a Special Resolution.

ARTICLE (20)

Any resolution passed by the General Assembly
prejudicing the rights of the shareholders
conferred on them by virtue of the applicable laws
or these Articles, or which would increase its
liability, shall be deemed null and void.

ARTICLE (21)

21-1 On the recommendation of the Board and
after consideration of the auditor's report
and subject to the approval of the Relevant
Competent Authorities, the Company’s
issued share capital may be reduced by a
Special Resolution in either of the
following two circumstances:.

a) If the issued share capital exceeds
the Company’s requirements.

b) If the Company has sustained a loss
which cannot be made up from
future profits.

21-2 The issued share capital shall be reduced
by any of the following methods, as may
be approved by Special Resolution of the
General Assembly:

(a) Reducing the nominal value of each
share either by refunding the same to the
shareholders or by releasing them from
their liability in respect of all or part of any
amount unpaid thereon;

(b) Reducing the value of the shares by
cancelling part thereof equivalent to the
losses;

(c) Cancellation of a number of shares
equivalent to the size of the reduction; or
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(d) Purchase by the Company of a number
of shares equivalent to the portion to be
reduced and their destruction.

(e) The Special Resolution of the General
Assembly shall specify which method is
to be applied in the reduction.

PART THREE
DEBENTURE BONDS
ARTICLE (22)

Without prejudice to Articles (229) and (230) of
the Law and other laws and regulations issued by
the Relevant Competent Authority, the Company,
by a Special Resolution, may decide to issue any
type of bonds or Sukuk. The resolution shall
determine the type, value, conditions and terms
of the issue, convertibility into shares. The
General Assembly, , may also resolve to
generally authorize the Board of Directors to
determine the a date to issue the bonds or Sukuk
as it deems appropriate provided that such date
shall not exceed one year from the date of
approval of the authorization.

ARTICLE (23)

Bonds and Sukuk shall be subject to the
provisions of the relevant prospectus or in the
arrangement creating such bonds or Sukuk, with
respect to the rights of their holders and the
applicable procedures, in accordance with the
applicable laws and the rules set out under the
regulations of the Relevant Competent
Authorities.

PART FOUR
BOARD OF DIRECTORS OF THE COMPANY
ARTICLE (24)

24-1 The management of the Company shall
vest in a Board of Directors comprised of
nine (9) members, elected by the General
Assembly by secret Cumulative Voting,
subject to the approval of the Relevant
Competent Authorities and in accordance
with the applicable conditions and
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24-2

24-3

24-4

25-1

25-2

standards set out
Competent Authorities.

by the Relevant

The majority of the directors must be UAE
nationals.

The General Assembly may, under any of
the following circumstances, appoint a
number of individuals other than the
shareholders of the Company and who
have relevant experience, as Board
members, provided that they do not
exceed one third (1/3) of the total number
of the Board size as determined under
these articles,:

a. If, during the opening of candidacy for
Board directorship, the number of
candidates fall short of the required the
required Board size, which prevents the
constitution of a valid quorum;

b. Approval to confirm the directorship of
any Members appointed by the Board to
fill vacancies

c. Resignation of the Board of Directors
during the General Assembly and the
appointment of a transitional Board of
Directors to serve until the opening of
candidacy for Board directorship.

The Board shall appoint, from outside their
members, a secretary to perform the
Board’s secretarial works in addition to
any other duties that may be entrusted to
him, and the Board shall fix his salary and
other benefits.

ARTICLE (25)

The directors shall be elected for a term of
3 (three) years, at the end of which the
Board of Directors shall be reconstituted
and the directors whose terms have
expired may be re-elected.

The Board of Directors may appoint
directors in the offices becoming vacant
during the year, provided that such
appointment is put before the General
Assembly at its first meeting either to
approve their appointment or elect others.
If the number of vacancies during the year
reaches a quarter of the number of
directors, the Board of Directors shall
convene an General Assembly within a

‘¢ maximum period of thirty days from the
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date the last office is vacated in order to
elect directors to fill the vacancies. In all
cases, the new director shall complete the
term of his predecessor.

ARTICLE (26)

Subject to the provisions of the applicable laws
and regulations, a member of the Board must not
be elected if he has been convicted of an offence
involving moral turpitude or of a crime of breach
of trust unless he has been rehabilitated or an
amnesty has been issued in his favour by the
Relevant Competent Authorities.

ARTICLE (27)

The Board of Directors shall elect from among its
number a chairman and a vice chairman. The
chairman of the Board shall be a UAE national
and shall represent the Company before the
courts. The vice chairman shall replace the
chairman in his absence or when he is unable to
attend.

ARTICLE (28)

The Board of Directors may appoint from
amongst its members or others a chief executive
officer, a managing director or general manager
of the Company, the Board should specify
his/their authorities and remunerations.

The Board of Directors may delegate some of its
powers and authorities relating to the day-to-day
management of the Company to the chairman,
the vice chairman, the chief executive officer, the
managing director, the general manager (if
applicable) or any other person or committees as
it may determine in its absolute discretion. Such
delegation may be made for such periods and
upon such terms and conditions and with such
powers and authorities as the Board may from
time to time determine in its absolute discretion.

ARTICLE (29)

The Board of Directors shall form the permanent
committees and systems required under the
applicable laws and regulations issued by the
Relevant competent Authorities, such as the
audit committee, the follow up and remuneration
committee and the internal control system. The
Board may as well establish any specialized
committee to monitor or study or implement any
matters as he deems suitable.
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Procedures for forming such committees shall be
laid down by the Board of Directors, including
mission, term of office, powers and method used
by the Board of Directors to monitor such
committees. A committee shall submit a written
report to the Board specifying with absolute
transparency its actions, findings and
recommendations. A regular follow up of the
committees shall be ensured by the Board of
Directors to verify their adherence to their
assignments.

ARTICLE (30)

The Board of Directors shall have full authority
and all the powers necessary to manage the
Company and to do all such acts as required by
its objects, which powers shall only be limited by
the provisions of applicable laws and regulations,
these Articles or the resolutions of the General
Assembly and subject to the prior approval of the
Relevant Authorities. Notwithstanding the
provisions of the Law and the Relevant
Authorities’ regulations, the Board of Directors
may grant term loans in excess of three years,
sell or mortgage the property of the Company,
discharge the creditors of the Company from their
obligations and compromise or agree to resort to
arbitration.

The Board of Directors may lay down the
regulations pertaining to its administrative and
financial affairs and the affairs and financial
transactions of its personnel and shall adopt a
charter for the organization of its functions and
meetings and the allocation of powers and
responsibilities among its members.

ARTICLE (31)

The chairman of the Board presides over the
Company, appears on behalf of the Company in
courts and is authorized by the Board to sign on
behalf of the Company any arrangements
concluded with third parties. The chairman shall
execute and abide by the resolutions and
recommendations of the Board and he may
delegate some of his authorities to any other
Board member or employee of the Company,
subject to the Board's approval.

ARTICLE (32)

The Board of Directors shall hold its meetings at
the principal office of the Company or at such
other place as shall be determined by the Board
whenever the need arises for a meeting to be

__convened, at the invitation of the chairman or at

,,-1:'(%_,m:fth§;‘._ request of two directors. The Board of
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Directors shall meet at least once every 2 (two)
months.

33-1

33-2

33-3

33-4

33-5

ARTICLE (33)

Meetings of the Board shall only be valid if
all Board members are invited and the
majority of them attended in person.
Meetings of a committee of the Board shall
also be only valid if attended by the
majority of the committee members.

A member of the Board of Directors, who
is not able to attend a Board meeting, may
designate another member to cast his
vote; provided that the latter does not
exercise proxy for more than one Board
member. Each Member holding a proxy
shall cast 2 (two) votes that are deemed to
be valid and binding.

The resolutions of the Board of Directors
and committees of the Board shall be
adopted by a majority vote of the directors
present or represented. In the event of an
equality of votes, the vote of the chairman
or his representative shall prevail.

In addition to the minimum number of
meetings required under Article 33 herein,
urgent decisions can be approved by the
Board by means of Resolutions passed by
circulation. A resolution shall be deemed
to have been duly and validly passed by
the Board by circulation if it has been
circulated in a written form and signed by
all the Board members, subject to all the
regulations and rules set out by the
competent authorities in this regard.

Minutes of the meetings of the Board and
the meetings of each committee of the
Board shall be recorded and shall be
signed by the directors attending the
relevant meeting and by the Board
secretary, in accordance with the
applicable provisions of the Law. A
dissenting director may record his opinion
in the minutes. However, the non-signing
by the attending director of the minutes of
the relevant meeting shall not prejudice his
knowledge of the resolutions adopted or
recorded in the minutes nor shall it affect
the recording of his dissenting opinion in
the minutes.
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33-6 Members of the Board, the chief executive
officer, the general manager, the Board
secretary, the general counsel of the
Company and delegated officers of the
Board secretariat, are each authorised by
the Company individually to provide
certified copies of extracts taken from the
minutes of any Board meeting, by signing
such extracts, identifying that it is a
certified true copy of the original and
including the date that the certification is
provided. Any party dealing with the
Company may rely absolutely on such
certified copy as being a true and accurate
copy of the original document.

33-7 Board and committee meetings may be
held by means of audio and video
conference or by means of any
communication method that is recognized
and approved by the applicable
regulations and laws, as long as the
attendees are able to clearly
communicate, hear and see each other.
The Board secretary shall circulate the
minutes of the discussions and resolutions
deliberated during such meeting to the
directors for their signature.

ARTICLE (34)

If a member of the Board shall fail to attend more
than three successive or five intermittent
meetings during the Board's term without an
excuse acceptable to the Board, the Board of
Directors shall pass a resolution considering him
as having resigned.

The position of a member of the Board of
Directors shall also become vacant if that
member:

(a) dies or becomes incapacitated for any
reason or is unable to carry on its duties
as a member of the Board of Directors;

(b) is convicted of any dishonouring offense;
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(c) isdeclared bankrupt or ceases to pay his
commercial debts even if bankruptcy is
not declared;

(d) resigns from his post by written notice
sent to the Company to this effect;

(e) his term of Board membership has
elapsed and was not re-elected;

(f) is dismissed by a resolution of the
General Assembly;

(g) his membership is notin compliance with
Article (149) of the Law;

(h) For any other reason provided for under
the applicable laws and regulations.

ARTICLE (35)

The Board of Directors shall be entitled to
appoint one or several managers or authorised
agents for the Company and to determine their
powers.

ARTICLE (36)

Directors shall not be responsible for any
personal commitment in connection with the
Company's undertaking by virtue of performing
their functions within the parameters of their

powers, subject to the provisions of Article 162 of
the Law.

ARTICLE (37)

The chairman and directors of the Board shall be
responsible to the Company, the shareholders
and third parties for all acts of fraud and misuse
of power and for any violation of the Law or any
other law or of these Articles and for
mismanagement. Any condition providing
otherwise shall be null and void.

ARTICLE (38)
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38-1

38-2

38-3

38-4
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<\ Board

A director should disclose to the Board any
personal interest he has in a matter which
relates to or conflicts with the affairs of the
Company that are submitted for Board
approval, as soon as the director becomes
aware of their interest. The disclosure
should be recorded in the minutes of the
meeting and the director may not vote on
that matter, in accordance with the
applicable laws and regulations.

No director or manager of the Company
may, without the vyearly renewable
permission from the annual General
Assembly, undertake the management of
another commercial bank or be a member
on its board.

Subject to the Central Bank Law and the
rules and regulations issued by the Central
Bank, the Company may not grant loans,
advance funds or grant credit facilities to
the Board members, managers or similar
executives, or grant any securities in
relation to loans given to them without prior
license from the Central Bank's board of
directors. Such license must be renewed
annually. Such restriction shall not apply in
the case of commercial papers
discounting, bank guarantees or letter of
credits.

Related Parties shall be prohibited from
exploiting any information that they may
have acquired while a Board member or
an employee of the Company, for personal
gain or for the gain of others when trading
in the securities of the company or when
executing any other transactions.
Additionally, they may not have any direct
or indirect interest with any third party that
is involved in transactions involving with
any third party that is involved in any
transaction that have an effect on the
share price of the Company.

The Company may not enter into Related
Party transactions representing up to 5%
of the Company’s share capital without
approval. Any related party
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transaction that exceeds 5% of the
Company's share capital shall be
submitted to the General Assembly for
approval. In all cases, Related Party
transactions shall be evaluated by a
qualified evaluator accredited by SCA.
Furthermore, the external auditors of the
Company shall include in their report all
that is required by virtue of Article (250) of
the Law including, but not limited to,
details of the Conflict of Interest and
Related Party transactions and outline the
procedures adopted in the arrangement of
those transactions.

ARTICLE (39)

The remuneration of each of the members of the
Board of Directors shall be determined as a lump
sum pursuant to a recommendation by the Board
of Directors and the approval of the General
Assembly. In all events, the remuneration may
not exceed 10% of the net profit at year-end after
depreciation and reserve were deducted.

PART FIVE
GENERAL ASSEMBLY
ARTICLE (40)

A properly constituted General Assembly shall
represent all the shareholders and may be held
in the Emirate of Sharjah or at such other place
within the UAE as may be determined by the
Board of Directors, subject to the approval of the
relevant competent authority.

ARTICLE (41)

Each shareholder shall be entitled to attend the
General Assembly of the shareholders and shall
have a number of votes equivalent to the number
of his shares.

A shareholder may appoint a proxy, who must not
be a member of the Board of Directors, to attend
the General Assembly on his behalf. ,. For the
proxy to be valid, it shall be confirmed in a special
power of attorney or the signatures shall be
attested if the proxy is a non-shareholder, and in
all cases - with the exception of corporate bodies
- the number of shares held by the proxy in such
capacity shall not exceed 5% (five) percent of the
capital of the Company..
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Persons lacking capacity or who have lost their
capacity shall be represented by their legal
guardians.

ARTICLE (42)

Notices of General Assemblies shall be given to
shareholders, after obtaining the Relevant
Competent Authorities ' approval, by publishing a
notice of the meeting and the agenda in two (2)
daily local newspapers, one of which is published
in the Arabic language, and by registered mail to
each shareholder (and, in the case of the annual
General Assembly, together with the Board’s
report and auditor’s report), of which notice shall
be given at least (15) fifteen days before the date
specified for holding the meeting. A copy of the
notice and agenda of the same shall also be sent
to the Relevant Competent Authorities within the
same time frame.

A shorter notice is valid, if approved by a number
of shareholders representing 95% of the share
capital of the Company.

ARTICLE (43)

43-1 The Board of Directors shall draw up the
agenda of the General Assemblies. In
cases where a General Assembly may be
convened at the request of the
shareholders, the auditors or the SCA, the
agenda shall be drawn up by the party
requisitioning the convening of the
General Assembly.

43-2 The General Assembly may not transact
any business which goes beyond the
scope of the agenda. However, the
General Meeting shall have the right to
discuss serious matters which are
revealed during the meeting. If the SCA or
a number of shareholders representing at
least one tenth of the capital of the
Company request the inclusion of specific
matters in the agenda, the Board of
Directors shall accede to such request;
otherwise, the General Assembly shall be
entitled to resolve to discuss such matters.

ARTICLE (44)

44-1 Shareholders wishing to attend the
i~ General Assembly shall record their
/ ¥ —-%,»_names in a special register maintained for
— \":‘;’.‘t_‘his purpose at the principal office of the
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44-2

44-3

45-1

45-2

45-3

46-1

Company prior to the time fixed for holding
the General Assembly.

The register shall include the name of the
shareholder, the number of shares held by
him, the number of shares represented by
him and the names of their holders, in
addition to submitting the instrument of
proxy.

The shareholder or proxy shall be given a
card for attending the meeting stating the
number of votes to which he is entitled in
person and by proxy.

ARTICLE (45)

The convening of a General Assembly
shall only be deemed valid if attended by
shareholders representing not less than
50% (fifty percent) of the capital of the
Company. If such quorum is not present at
the first meeting, the General Assembly
shall be adjourned to another future date
at least 5 (five) days, but not more than 15
(fifteen) days after the date of the first
meeting. A quorum at the adjourned
meeting shall be present irrespective of
the number of shareholders in attendance.

The resolutions of the General Assembly
shall be passed by an absolute majority of
the shares represented at the meeting with
due regard to the provisions of these
Articles.

Board members shall not vote on items
pertaining to the discharge of Board
members from their liability for their
management or concerning a special
benefit for directors, a Conflict of Interest,
or a dispute between the directors and the
Company. If the Board member is
representing a juristic person, such juristic
person shall also not vote on the said
items.

ARTICLE (46)

A General Assembly shall be chaired by
the chairman of the Board and, in his
absence, by the vice chairman or by the
director appointed by the Board of
Directors for that purpose.
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46-2 The chairman shall appoint the secretary
of the meeting and two tellers, the
appointment of whom shall be approved
by the General Assembly.

ARTICLE (47)

Voting at a General Assembly shall be carried out
in such manner as the chairman of the meeting
shall determine unless the General Assembly
has fixed a specific method of voting. The voting,
if it relates to the election, dismissal or
impeachment of the Board of Directors, shall be
conducted in secret ballot.

ARTICLE (48)

A person entitled to attend General Assemblies
may not participate in the vote, either on his own
behalf or on behalf of the person he represents,
in matters relating to a private interest or to a
dispute existing between him and the Company.

ARTICLE (49)

49-1 The Board of Directors may convene a
General Assembly whenever it deems fit.
A General Assembly must be held at least
once a year on the requisition of the Board
within four months following the end of the
financial year at the place and time
specified in the notice calling for the
meeting.

49-2 The following matters shall be included in
the agenda of the annual General
Assembly:

(a) The report of the Board on the

Company's activities and its financial
position during the preceding year, and
the report of the auditors and the
approval thereof.

(b) A discussion of the Company’s balance
sheet and profit and loss account and the
approval thereof.

(c) The election of members of the Board
where necessary, the appointment of the
auditors and the determination of their
fees.

The Board’'s proposals with respect to
¢ the distribution of profits.
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(e) The Board’s proposals concerning the
remuneration of the Board members and

to determine such remuneration.

(f) Discharging the members of the Board
and the auditors from liability or resolving
to initiate legal proceedings against
them, as the case may be, in accordance
with applicable laws and regulations in
this regard.

ARTICLE (50)

The Board of Directors shall convene a General
Assembly whenever the auditor or upon the
request of one or more shareholders holding
shares representing at least 20% of the capital.
In both cases, the invitation to convene the
General Assembly shall be sent within 5 (five)
days from the date of the request. The General
Assembly shall convene within not less than 15
(fifteen) days, but not more than 30 (thirty) days
from the date of invitation to the meeting.

In addition, the General Assembly may be
convened by the SCA or the Central Bank in
accordance with the applicable laws and
regulations.

ARTICLE (51)

Subject to the provisions of the Law and the
approval of the relevant competent authorities,
the General Assembly may, by a Special
Resolution, amend these Articles in any respect;
whether to increase or decrease the share capital
of the Company, to extend or shorten its duration,
its merger with another Company or liquidating it
or to sell or otherwise dispose of the business of
the Company, provided always that the
contemplated amendment had been detailed in
the invitation to the meeting. with the exception
that the General Assembly meeting may not, by
a Special Resolution, increase the liabilities of
the shareholders or move the Company’s head
office to a foreign country unless the unanimous
approval of the shareholders is obtained.

ARTICLE (52)

Minutes shall be made for the General Assembly
recording the names of the shareholders or
representatives, the number of shares held by
them in person or by proxy, the number of votes
attached to such shares, the resolutions passed,
the number of votes for and against the same and
a sufficient summary of the deliberations which
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53-1

53-2

53-3

54-1

54-2

ARTICLE (53)

The minutes of the General Assemblies
shall be recorded in an orderly manner
after each meeting and maintained in
accordance with the applicable provisions
of the Law and other applicable laws and
regulations. Each set of minutes recorded
in the book shall be signed by the
chairman of the meeting, the secretary, the
tellers and the auditor. The signatories to
such minutes of meeting shall be liable for
the accuracy of information provided
therein.

The persons signing the minutes of the
meetings shall be responsible for the
accuracy of the particulars stated in such
minutes.

Members of the Board, the chief executive
officer, the Board secretary, the General
Counsel and delegated officers of the
Board secretariat, are each authorised by
the Company individually to provide
certified copies of extracts taken from the
minutes of any General Assembly
meeting, by signing such extracts,
identifying that it is a certified true copy of
the original and including the date that the
certification is provided. Any party dealing
with the Company may rely absolutely on
such certified copy as being a true and
accurate copy of the original document.

ARTICLE (54)

Resolutions of the General Assemblies
passed pursuant to the provisions of the
applicable laws and regulations and these
Articles shall be binding upon all the
shareholders, including those absent and
dissenting.

The chairman of the Board shall
implement the resolutions of the General
Assembly and shall provide the Relevant
Competent Authorities with a copy of the
resolutions in accordance with the
applicable terms and provisions.

PART SIX
AUDITOR

ARTICLE (55)
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The Company shall have one or more
qualified and experienced auditors to be
appointed by the General Assembly for a
period of one year which may be renewed
for a term not exceeding three consecutive
years, which meeting shall also determine
its remuneration. The auditor shall audit
the accounts for the financial year for
which it is appointed and shall inspect the
accounts of the Company, review the
balance sheet and the profit and loss
account and shall ensure the application of
the applicable laws and regulations and
these Articles.

Such auditor should be registered with the
SCA and be licensed to practice,be
approved by the Central Bank, and should
comply with all conditions set out in the
applicable laws and regulations. .

ARTICLE (56)

The auditor shall enjoy the powers and
shall have the obligations prescribed in the
Law and any other applicable laws and,
regulations in this respect. In particular, he
shall have the right to inspect at any time
all the books, records, documents and
other papers of the Company and shall be
entitled to require such explanations as he
deems necessary for the performance of
his duties and may also verify the assets
and liabilities of the Company.

If he is unable to exercise such powers, he
shall record this fact in writing in a report to
the Board of Directors. If the Board fails to
enable the auditor to perform his duties,
the auditor shall send a copy of the report
to the Relevant Competent Authorities and
put the same before the General
Assembly.

ARTICLE (57)

The auditor shall submit to the General
Assembly a report containing the
particulars prescribed in the Law and the
applicable regulations and shall, in
particular, state in his report whether the
annual balance sheet and the profit and
loss account are true and consistent with
the facts and whether the Company has
furnished him with the information and
explanations required by him from the
Company for the performance of his duty.
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57-2 The auditor shall attend the General
Assembly and express his opinion on any
matter relating to his work, particularly the
balance sheet of the Company.

57-3 The auditors shall be responsible to the
Company for the audit and for the
accuracy of information contained in their
report and be liable to compensate the
Company for the damage it incurs
resulting from the auditor's actions in the
course of discharging their duties.

PART SEVEN
COMPANY'S FINANCE
ARTICLE (58)

The financial year of the Company shall
commence on 1 (first) January and end on 31
(thirty first) December of each year.

ARTICLE (59)

59-1 The Board of Directors shall, during each
financial year and at least 1 (one) month
prior to the annual General Assembly,
prepare for the Company a balance sheet
and a profit and loss account.
Furthermore, the Board shall prepare a
report on the Company's activities during
the financial year and on its financial
position as at the end of the same year and
the method recommended by it for the
distribution of the net profits.

59-2 The Board of Directors shall forward a
copy of the said balance sheet, the profit
and loss account and the report to the
shareholders enclosing the same with the
agenda of the annual General Assembly.

ARTICLE (60)

There shall be deducted from the gross annual
profits such percentage as shall be determined
by the Board of Directors for the depreciation of
the assets of the Company or for compensating
the depreciation of their value. Such funds shall
be disposed of in accordance with a resolution of
the Board of Directors and may not be distributed

i1 tothe shareholders.
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ARTICLE (61)

The net annual profits of the Company shall be
appropriated in the following order following
deduction of all overhead and other expenses:

(a)

(b)

(c)

(d)

(e)

ten percent shall be deducted and
allocated towards the legal reserve,
which deduction shall cease when the
total reserve reaches an amount
equivalent to 50 (fifty) percent of the
paid-up capital of the Company. If the
reserve falls below that percentage,
deduction shall resume;

at least ten percent shall be deducted
annually and allocated to form a special
reserve until such reserve reaches 50
(fifty) percent. of the capital of the
Company pursuant to Article (82) of the
Central Bank Law;

a sum equal to 5% (five) percent of the
amount paid on account of the shares
value shall be deducted for distribution to
the shareholders as a first share of profit.
However, if the net profit in any given
year is not sufficient to distribute such
share, no claim for the same can be
made from the profits of the following
years;

an amount not exceeding the equivalent
of 10 (ten) percent of the net profits of the
ending financial year after deducting all
the depreciations and reserves shall be
allocated for the remuneration of the
Board of Directors; from which is also to
be deducted all the fines (if any) imposed
on the Company by SCA or any relevant
competent authority for violation of any
provisions of the Commercial Company
Law or the Articles of Association of the
Company by the Board of Directors
during the financial year. The General
Assembly shall have the authority to
waive all or part of the deduction, if it is
deemed that the violations are not a
result of Board’s failure or negligence.

the balance of the net profits shall then
be distributed to the shareholders as an
additional share of the profits or shall be
brought forward, at the proposal of the
Board of Directors, to the following year
or shall be allocated for the creation of an
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optional reserve as shall be determined
by the Board of Directors.

However, the Company shall avoid disclosing or
revealing the Company’s intention to distribute
any dividends before obtaining the Central Bank
approval.

ARTICLE (62)

The reserve fund shall be disposed of in
accordance with the decision of the Board of
Directors in a manner ensuring the attainment of
the Company's interest. The statutory reserve
may not be distributed among the shareholders.
However, any excess beyond 50 (fifty) percent of
the paid-up capital may be utilized to ensure a
distribution of profits to the shareholders not
exceeding (10) ten percent of the paid-up capital
during the years which do not allow appropriation
of such percentage. Furthermore, the legal or
optional reserve may not be used other than for
the purposes specified in the resolution passed
by the General Assembly.

ARTICLE (63)

Dividends due on shares shall be paid to the last
registered holder of those shares registered in
the share register of the Company held by the
financial market, according to the regulations and
instructions of the Relevant Competent
Authorities. The said shareholder shall have the
right to the profits due on those shares whether
these profits represent dividends or entitlement
to part of the Company’s assets.

The Company should declare ahead of time the
date on which the dividends shall be distributed.

PART EIGHT
DISPUTES
ARTICLE (64)

No resolution passed by the General Assembly
shall entail the abatement of an action for civil
liability against the directors due to errors
committed by them in the exercise of their
powers. If the act creating the liability has been
put before the General Assembly with a report
from the Board of Directors or the auditor and the
General Assembly has approved the same, the
liability action shall abate upon the lapse of one
year from the date of holding the General

- =—Assembly. Nevertheless, if the actimputed to the
.:_‘,;;ﬁéir%q}\ors constitutes a criminal offence, the
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liability action shall only be abated by the
abatement of the general action.

PART NINE

DISSOLUTION AND LIQUIDATION OF THE
COMPANY

ARTICLE (65)

(a) The Company shall be dissolved for any
of the following reasons:

(b) expiry of the duration fixed for the
Company unless it is renewed in
accordance with the regulations
contained in these Articles;

(c) accomplishment of the objectives for
which the Company was established,;

(d) a Special Resolution passed by the
General Assembly terminating the
duration of the Company;

(e) merger of the Company with another
company;

(f) the issuance of a court order dissolving
the Company; or

(g) the depletion of all or most of the
Company’s assets, making it impossible
to beneficially invest the remainder.

ARTICLE (66)

The Company shall be dissolved prior to the
expiry of its duration in the event of the loss of 50
(fifty) percent of its capital unless otherwise
resolved by a Special Resolution.

ARTICLE (67)

Upon termination of the Company's duration, or if
it is dissolved prior to the expiry of its fixed
duration, the General Assembly shall, at the
request of the Board of Directors, determine the
method of liquidation and shall appoint one or
more liquidators and determine their powers.
The office of the Board of Directors shall end
upon the dissolution of the Company.
Nevertheless, the Board members shall manage
the Company and act as liquidators before third
parties till the liquidators are duly appointed. The
wwmanagement of the Company shall continue
x@mg the liquidation period within the limits and
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authorities deemed appropriate by the liquidator
for the purposes of liquidation.

However, the power of the General Assembly
shall remain in force throughout the liquidation
period until the liquidators have been discharged
in accordance with the Law in this regard.

PART TEN
CONCLUDING PROVISIONS
ARTICLE (68)

The provisions of the Law, the provisions of the
Central Bank Law and the laws, regulations,
resolutions and circulars issued in application
thereof shall apply to any matter for which no
specific provision is contained in these Articles of
Association. The Law, the Central Bank Law and
the laws, regulations, resolutions and circulars
issued in application thereof, shall prevail in case
they contradict with the provisions of these
Articles.

References in these Articles to any law,
regulation or rule shall be deemed to be to such
law, regulation or rule as amended,
supplemented or replaced from time to time.

ARTICLE (69)

In case of any conflict between the Arabic text
and the English text of these articles of
association, the Arabic text will prevail.

ARTICLE (70)

These Articles shall be lodged and published in
accordance with the applicable laws.

These Articles shall revoke and substitute all the
previous articles of association of the Company.
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