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CHAPTER ONE Jo

INCORPORATION OF THE BANK 1S s o

PREAMBLE:

: gl

FIRST ABU DHABI BANK Public Joint
Stock Company (formerly known as
National Bank of Abu Dhabi Public Joint
Stock Company) was established on
13/2/1968 by an Emiri Decree issued by
H.H. The Ruler of the Emirate of Abu
Dhabi. These Articles are prepared
pursuant to the Companies Law and the
Central Bank Law in accordance with the
terms hereinafter determined.
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Article (1)

(1) satalt

In these Articles of Association, the
following terms shall have the following
meanings, save where the context
otherwise requires. In case of undefined
expressions in these Articles, the
definition of such expressions contained
in the Companies Law, the Governance
Guide, or the Corporate Governance
Regulatxprrfor Banks shall be adopted. In
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case of contradiction, the definition that
has to legally prevail shall be adopted:
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“Country”: means the United Arab
Emirates.
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“Com panies Law”: means the Federal
Law No. (32) of 2021 in respect of
Commercial Companies and its
amendments.
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“Central Bank”: means the Central
Bank of the UAE.
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“Authority”: means the UAE Securities
and Commodities Authority (SCA).
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“Com petent Authority”: means the
Department Development Economic,
Abu Dhabi.
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“Market”: means the Abu Dhabi
Securities Exchange (ADX), where the
Bank’s securities are listed.
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“Board of Directors”: means the Bank

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

aguinal 2nly eyl Lo Cugestll o5t Cang
o LRy e O Leasiss o BIAY) e
i) 30 glan ¥ of e byl
s apylisl il e dipall Lgaiar (il

gl e Jla (sl 43sms A Slsal)

“Central Bank Law”, means Federal Law
No. (14) of 2018 concerning the Central
Bank, the Organization of Financial
Institutions and Activities as amended,
updated or replaced from time to time.
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“Governance Guide”: The Governance
Guide issued pursuant to Board
Resolution No. (03/R.M) of 2020 issued
by the SCA concerning adopting the
Corporate Governance Guide for Public
Joint-Stock Companies as amended,
updated or replaced from time to time.
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“Corporate Governance Regulation for
Banks”: the regulation issued by the
Central bank pursuant to circular number
83/2019 concerning Corporate
Governance Regulation for Banks as
amended, updated or replaced from time
to time.
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Article (2)

@)

The Name of this Company shall be:

FIRST ABU DHABI BANK (Public
Joint Stock Company) hereinafter referred
to as the "Bank".
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Article (3) (3) s

The Bank's principal registered office Ayde b Sslill alsag il il 3<pa
shall be in the City of Abu Dhabi in the i i .
Emirate of Abu Dhabi, United Arab Al byl (ol Blb s

Emirates. The Board of Directors may cigadl i ?‘S“i el gay -Baaidll
decide to establish branches, offices or
agencies for the Bank within the United o tei o HIYY pdaad G ¢ GO

Arab Emirates and abroad, subject to the Jaly dlill cdLSs o ol e i

provisions of the Central Bank Law.

The determined term of the Bank is One | 1,1 41w (100) &b & clidl 5aasdll s 2l
Hundred (100) calendar years; starting )
from the date being recorded in the | ¥ @ Jaudl Bad G)s e il
Comm?rcial Register with fhe Competent Al s sadl o34 Saady chaaiil ALl
Authority, and be automatically renewed
for successive and similar periods, unless JE Juvasr &l L dbleay dle el Ltk
otherwise a special resolution of the .
Annual General Assembly is issued to o il Bae Jaaay Anagenlt Lpeandl e pals

amend or terminate the Bank Term. el
ArﬁCIe (5) (5) sala
The Objects for which the Bank is o Lelal ope el g S saledl

established are:

To carry out for its own account or for the Ay, s RN ,T ol ol
account of third parties all banking and A A R - :

financial transactions permitted under the |  yuilgdll Ly prand Al AdLally 4 oadll JleeY!
prevailing laws and the laws in force from . )
time to time without any restrictions or | s s> Oss Y S5 e paalilly eyl

limitations and to transact do and deal | __ _ - ) il ol
with all matters in connection therewith or leiall galll gaem 9“““"‘319 Jalsilly el

incidental thereto which may be . T T
considered to-be within the usual activity ladl palaial pus d25 Gl L
of commergfal bank&un accordance with | | le (ajlesdl cale Y1y aelsdll 38
locally /and m%tﬂnally recognized i
EIV. = JBE] 4
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principles, customs and rules including the | jLeY1 abad ollh & W Uy U
[slamic banking activities in compliance = 7 )
with the principles of dayall salie Ll LadluYl @ padll
Shariah, as permitted under the laws of the
UAE. The Bank may carry on all acts and caniall Lugall ciljlaYl (ils8 4o prand Lagess
transactions necessary for the realization x —
of the said objects without any limitation | &% @z o DSl aaleY 1 dilly

and in particular: L s LagpUl 3ginlly cDalaally iyl

1. To carry on all acts and transactions, die. g i kalaally Ol paill msas eyl .1
conclude all types of contracts and .
agreements which may be relevant or aalel ddad il gl g
necessary for the attainment of its | |45 e S s of Leasaadl AaidUllg
objects, or such other acts, . . )
transactions, contracts and | o 4cabel bty 3as5 e el of
agreements which may assist the
Bank in realizing its objects, increase )
the value of its assets, properties or | G elses S by 4l @iss 5
rights or realize higher profits
whether directly or indirectly subject
to the provisions of Central Bank Sl G paall (58
Law.

digin o 43lShiaa of algual 208 M5
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2. To re.:ceive and accept funds as| .5 Ay JSE e sl b .2
deposits whether on call terms or

upon notice basis. e jlesy o llall

3. To employ loan bonds or deposit| igs f (mgjll cluw cabg .3
certificates for use wholly or partly .
for the granting of loans and | @ie &b Lpn o LIS LgllesanY glasyl

advances.
ccalully (g yall
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To E?nd, bfnjrgw ancli grant Various | gl miey oal@¥ly  GaldY! 4
banking facilities against securities or ) } o
without, create or accept mortgages, | & sy ol Ol Al Ayl
pledges, liens, charges, and | . .- Gl laNls ool Jsds bl
hypothecations in accordance with Ot Uk ey ol oy el
prevailing laws and customs. Lkl Cale Y dueyall
To open, amend, gxtend, revoke or sens i) il clilae¥l @ .5
confirm all types, kinds and forms of
documentary credits. aday lebaay sl Leelgd
i lally
Tp issue, renew, extend, revoke all | Za,adl gleall by lasl .6
kinds and forms of letters of
guarantee, issue guarantees and give llally Laaaay Lassy il
all kinds and forms of securities. bl ;LI«:}_, CNUSH sy
LAalis
To issue all types of cheques and ps lgaiady il SIS, S jlaa) 7
receive the value thereof. To sell ’
travellers' cheques and issue credit | <BUn lasly (n iladl - Gl
cards in accordance with prevailing ) i
laws. Ageyall Guilgall gds LY
To issue public or special loan bonds 2t dolally ddlell aggdll #b .8
: - =T Iy capll b .
and to organize share subscriptions.
‘;g.m‘i\.: QY aldes
To trade in its name and account, arfd oy aulsy dlualy dauls Saball 9
in the name and account of others in ’
all types of derivatives, repurchase | ALl landall aﬁ,si LS el
transactions  (repo),  structured
financial  instruments,  foreign gt ((sall) el salet bl
currencies and precious metals,
subject to -the provisions of the
Companié&f.‘LaW',’"thé&,f)rovisions of
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Federal Law No. (4) of 2000
concerning the Emirates Securities
and Commodities Authority and
Market, and the provisions of the
Central Bank Law as well as all
regulations issued in implementation
thereof.
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10.

To buy and sell various financial
instruments, whether local or foreign
in its name and for its account and in
the name and for the account of
others, through a broker or agent in
accordance with the concerned laws.
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1.

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.
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12,

To discount, purchase, sell and deal
with all kinds of bonds, bills,
promissory notes, cheques, drafts,
bills of lading, and all other
commercial and financial
instruments._
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13. To lease sa‘fety deposi.t boxes al}d UL Jody gl Galica b 13
accept all kinds of various deposits
and charges. Jaabaall
14. Func?s‘manggement ?nd providing | - miy LN Gols Bl 14
administration services to funds
including  without limitations | &lly 3 Lo Zpldiu¥l Guliall 5ylayt
Middle Office Services, N
performance, risk and compliance DD\ asg¥ | iSall Cilarss ¢ joas (g
REROIE Y1y sl el
15.  Providing funds registrar and | & leiu¥l ol daadl claxd a8l 15
transfer agent services. el S5 cilaxd
16. Stock lending & borrowing oY il 8 gl 8 el 16
activities.
17. Lending and extending credit | Al G s¥! Jilie Gl aniiy pal S 17
against securities.
18. Providing digital asset custody | A=l Y P TIPATTR SN [REH DRENPRE - S £
services.

19.  Providing issuer services. laaYl cles a8 (9
20. Providing IPO & rights issues S aell Zohll il cleas o820
services. A Y G eis Ol jlaal
21. To appoint and nominate lawyen.'s, ss by sl o cudladl US55 21

agents or other persons to act on its | o )
behalf and in its name and to transact | <ePUl  Asisidly Ze il byl
- and carry on all acts and {hin'gs acalel gaiadg duim ateel Kuajlad
necessary to implement and realize its .
objects before all official and semi- | <leadl gea plol aicy dudl auls
official departments courts . P
2 ’ “liuag oSlaally dault Al
arbitration  panels,  institutions, citpy pSlasly faugl 259 )
companies, individuals or any other oaladYly iy Clujally aSsall
body or party whether locally or| . ot ¢t
. : lous CuilS | | o
internationally. Uas elper S Lage 931 A2 81 5
- Adga
{
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22,

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.

Jas 0 gAY Jle Y maas dualas
G Lo lgd gpy dalaidl e
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23.

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

Ldal Y o e e of olull
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24.

To have interest in or participate in
any manner with other bodies,
financial

companies, banks or

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

it.
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25.

To manage funds or portfolios for its
account or for the account of third
parties whether directly or through
brokers or agents, and to carry out
Custodian, Market Maker, and
Registrar of Companies business in
accordance with laws, regulations and
resolutions in force with the Country.
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26.

To engag/e,in.any banking or financial
activi,ty}vﬁ;elhi:l‘«"fgn its account or for
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the account of third parties subject to |  laday (555yall Capeadl (38 lSal

the provisions of the Central Bank
.'_ISLA\ .‘ y‘ E\.n: ‘ & .‘-
Law, the prevailing laws and 3 cale Yy duepalt Cpuifgall

customs.

27. To carry on business inside and ! g0 e J3h Jlee Y Alglye .27
outside the United Arab Emirates. R 5
csasdall dujall

28.  To enter into or to be partner in | Ll ff clSa b il S dsaall 28
companies  and/or  establish ) -
companies and manage the same, | &obie 3 dsaalls ¢ el Sl
enter into joint venture, establish | 1 i aley 1als eq il 38, ¢ &S 3
branches in the UAE and abroad, bl Ay Jada gl gy ¢ 45,
register or attest the companies | S\l Jasudy gnylag saniall Ayl
and to authorize and manage the . . . .
branches  with  competent ey il sy Wledls
authorities and license the same.

29. To carry on all the permitted Islamic | 7,5 N1 28 a9 ues 29
banking activities in compliance with | =~ ~ &=

the Shariah principles as permitted by | 2250l (53l Ll Lt laas Zzgansall
UAE laws and the Central Bank Y cld Cmses b LS

regulations.
CHAPTER TWO ‘,-3'!35\ <Lt
S
CAPITAL OF THE BANK o dla el
Article (6) (6) sala

The share capital of the Bank shall be | (11,047.612,688) jlies il Jlandy sas
(AED 11,047,612,688) Eleven Billion and
Forty-Seven Million, Six Hundred and
Twelve Thousand Six Hundred and
Eighty-Eight ~ Dirhams  distributed | % sl (11,047,612,688) e gise
amongst Eleven Billion and Forty-Seven g L:_f,\j Bliing sale (ysa j_s aguy lle
Million, Slx H,gnglged am‘i Tw?lve Lyaud Ly pgun Copiddy Al 3L o
Thousand Six ‘Hundred. and Eighty-Eight /L‘ )

?‘v ?5\14
{4

By Ol sty deauy e jde aal

oy iy ALy Wby cill Jle (2

FAYVICTALPYOY - G AlS « V10 TA N dails » saniall Al ahlofl. gtbsod W Lo opdllddinio - 1 Jlocliaads gozo. Joll gubod el iy » pub Jall gubagideliy
First Abu Dhabi Bank PJSC « FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO. Box 6316, Abu Dhabi, United Arab Emirates « Tel: +971 2 681 6666 « Fax: +971 26813727



FAB(

First Abu Dhabi Bank

(11,047,612,688) shares of One (1) UAE
Dirhams each, all are cash and fully paid-
up shares.

JalSll ggine agu S asly pajs (1) Loy
At agud graany

Article (7)

(7) 83

All Bank shares are nominal and the
ownership of United Arab Emirates
nationals must not be less than 60 per cent.

of the capital at any time.

B 05 Y1 cmy s il e aen
b Baniall Aupall LYl Alss (ibilse iS)lia
o e (%60) Bl A oitu Ge Sl &
LJladt

Article (8)

(8) 3.

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

Vil e clalll &l gsaaluall a5l Y
ol 0o sl Lo 3 (B

Article (9)

(9) 8ska

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

el Ul 138 58 gl AL o iy

resolutions.
A share shall not be divisible. Apall 5 e g
Article (11) (l l) sale

Each share shall entitle its holder without
discrimination equal share with other
shares in the ownership of the Bank's
assets and the dividends distributed in the
manner hereinafter provided.
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Article (12) (1 2) sala

The Bank follows the laws, regulations | g Jgasall cullly dakail¥ly cplgall cladl a5
and resolutions in force in the financial C _ )
Market where listed, in respect of the Sl ol 4 Anpd W Gaudl (S

issuance and registration, trading, transfer, ety Leasle Jiis Lelsla i ?G_ug )iy
and mortgage of the Bank's shares, and ) .
arrange any consequent rights. No Bank G died jema Yy clede Gois gl i

share shall in any way be waived, disposed gy of Lo e o i ?4‘“'? o6 S
of, mortgaged, if such waiver, disposition,
or mortgage would violate the provisions | 3! Jal ols e oS 1 sy @l S

of this Articles of Association. il 13 ‘,\SJ Aillae pafl 5l Cipl

.guu&i

Article (13) (1 3) sala

The heirs of a shareholder or his creditors | =ulS Zas Ll 4l ol saluall &gl jenu ¥

may not, for any reason, demand the . ) .
distraint of the Bank's books or assets, nor lShas o il s e r"“‘“&ﬂ eogaar. tgaldas

demand'thelrdlws;on orsal.e in o.nf: lot, 0n | J<u asal dles lgnn S gl o Y
the basis that they are indivisible, or . .
intervene in any manner in the Bl b il dapb Lb Il ol Y Loaall

manageme-nt of the Bank. In the exercise Jigell agigin Jlaxid (53l e ey il
of their rights, they must rely on the | ~ )
Bank's inventories, its final accounts and | ShbE ey dualisdl aililing il 3jn S318 e
resolutions of the General Assembly. Aggenll B

Article (14) (14) 52

Dividepds will be pE}id to the shz_xreholder cyhyilly dadasSU faads cpasludd) Nl 2 N1 gds
according to regulations, resolutions, and o
circulars issued by the Authority in this Olal g gl e Bpaluall pualedlly
regard.
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Article (15)

(15) 52\

(A) Subject to the provisions of the
Companies Law and the Central Bank
Law the capital of the Bank may be
increased by (i) issuing new shares of
the same nominal value as the original
shares, and the Bank may decide to
add a share premium to the share par
value and determine its amount or
grant a share discount on the share par
value of the shares as permitted by the
Companies Law; (ii) by capitalisation
of the Bank's reserve; or (iii) by way
of a conversion of convertible bonds
or Sukuk. The capital of the Bank
may also be reduced subject to the
provision of the Companies Law, as
amended.
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(B) The new shares shall not be issued at
a lower value than the nominal value,
but if they are issued at a value higher
than the nominal value, the difference
shall be added to the statutory reserve
even if the statutory reserve exceeds
half of the capital.
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(C) The increase or reduction in the
capital shall only be effective by
approval of the Central Bank and
Authority, under a special resolution
of the shareholders pursuant to a
recommendation by the Board of
Directors, and after reviewing the
auditors' report.
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(D) In case of reduction of capital, the
resolution shall mention the amount
and method of such reduction. In case
of increasing the capital, the
recommendation shall mention the
amount of the increase, shares
nominal value and the eligibility of
old shareholders to participate in the
subscription to this increase.
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(E) New shares shall be distributed to the

' -35;1 '_E\.“ ‘L Lecall '.}._:.h_..“ ‘\l‘ .-
shareholders who provide Oges Ol Cped 5 aedl g3

applications for subscription to shares
pro rata to the shares held thereby,
provided that no shareholder shall be
allocated a greater number of shares
than the number of shares requested
by them. The remaining balance
shares shall be distributed to the
sharecholders who have provided
applications for subscription for
shares in excess of the number of
shares held by them, provided that no
shareholder shall be allocated a
greater number of shares requested by
them. Any balance shares thereafter
shall be offered for public
subscription, in accordance with such
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controls as determined by the
Authority.
(F) Notwithstanding the pre-emption | -t | aal AuslVl 3 e sl ()

right to Shareholders, the Bank may
under a Special Resolution increase
its share capital by the entry of a
strategic partner as a shareholder in
the Bank according to the provisions
of the Companies Law, and controls
issued- by, sthe'Authority in this regard,
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and management of a Bank’s zalip Blaly oL Ll g ol
employees share option scheme, or to
convert the Bank’s debt, bonds and | (g Jagadl o) lidl Jalagal juias ol

instruments into shares thereat.
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CHAPTER THREE ) il
DEBENTURES sl i b
Article (16) (16) 5k

Without prejudice to the provisions of the Leasll (cilS)a0 (el 1€af slel
: e U slele
Companies Law, the General Assembly ) J ) =
may resolve to issue debentures of any | ! oe i el B o ill duesasll
kind. The resolution shall setoutthevalue |y = . jo.0 2.8 Jal o g .
ad lgalt <
of the debentures, terms and conditions for i u‘ £ A Gapy 8 &5
their issue and their eligibility to be ol M Jagaill LB (saeg Wajlacal
converted into shares.

CHAPTER FOUR Al il
BOARD OF DIRECTORS it 5 5af palaa

(1) The management of the Bank shall | 0 oSy 5yl Gulae il 50} Jsu (1)
vest in a board of directors| )
comprising of eleven (11) members, Lranll padiii lgme (11) sde sl
who, subject to Article (148) of the | 43 Ll | w el |
Companies Law, shall be elected by Sl el N dragesd
secret ballot using Cumulative | (8 (e (148) saldl alSsl sleba g
Voting. In all cases the majority of the g . k.
board members, including the| < Yl s (B ingy SIS
Chairman, shall be nationals of the | g (e glaall eliacl Lulel (65

United Arab Emirates. )
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All members of the Board shall be
Non-Executive Directors. At least
one third of the members of the
Board shall be independent
members who have practical
experience and technical skills to
serve the interest of the Bank.
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Article (18)

(18) salalt

The Board is overall responsible on the
management of the Bank including the
establishment of robust corporate
governance policies and  processes
| commensurate with its risk proﬁle and
systemic importance. The Board is also
responsible for approving and overseeing
implementation of the Bank’s risk
governance framework and the alignment
of its strategic objectives with its risk
appetite. The Board shall ensure
compliance with the Governance Guide

and Corporate Governance Regulatlon for

Banks, and shall supervise the
implementation of the internal governance
frameworks and policies as well as the
promotion of corporate and governance
culture among the senior management and
different Bank’s departments.
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Article (19)

(19) sila

Members of the Board of Directors shall
be elected by resolution of the General
Meeting by means of Cumulative Voting
through secret ballot provided that the
percentage of either the candidate or
elected females is not less than the
percentage required by law, subject to the
approval of the Central Bank before the
appointment, norp,matlon or renewal of the
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Members of the Board shall hold office for
a term of three years. At the end of this
period, the Board shall be reconstituted.
Members, whose term of office is
completed, may be re—elected. The period
of holding the position of an Independent
Board Member in the Bank shall not
exceed twelve consecutive years,
calculated from the date of his
appointment. Upon the expiration of the
term of office, the Member shall not be
considered Independent.
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The Board may appoint, within 30 days,
members to fill vacant offices on the
Board, provided that this appointment be
presented to the General Assembly at its
first meeting to approve the appointment
or appoint other members by way of an
Ordinary Resolution. In case the Board
did not appoint a new member to fill the
vacancy within the aforementioned
period, the Board must open the
nomination to elect a member for the
vacant position in the first General
Meeting.
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[f the number of vacant positions amounts
to a quarter of the original number of
Directors, a General Assembly meeting
shall be called into session within a
maximum of thirty (30) days from the date
on which the last position became vacant,
to elect occupants for the vacant positions.
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In all cases, the new member shall
complete the period of his predecessor.
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Article (20)

(20) 5k

The Board of Directors shall elect, from
among its m;:m’}ﬁgrs—,g,a;,Chairman and a
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Vice-Chairman” by secret ballot. The
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Chairman shall represent the Bank vis-a-
vis all parties including the judiciary and
he should implement the decisions of the
Board. The Vice-Chairman shall replace
the Chairman in his absence or whenever
he is unable to perform his duties. The
Chairman may delegate some of his
powers to other Directors.
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Article (21)

(21) 3ste

The Board may appoint a chief executive
officer or a general manager for the
management of the Bank and determine
his/her powers and remuneration. The
Board may also appoint other managers or
authorized agents for the Bank and
determine their powers and remuneration.
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The Board shall form among its members
an audit committee a remuneration and
nomination committee, and may form
other committees whose functions shall be
determined upon formation.
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Article (22)

(22) 53la

The Board of Directors shall have all the
powers to manage the Bank and to carry
out all acts required to realize its objects,
and this power is only limited by the
provisions of Companies Law or this
Articles of Association or the resolutions
of the General Assembly. The Board of
Directors may enter into loans for periods
exceeding three years, sell the property of
the Bank, mortgage moveable or
immovable property - .of the Bank,
discharge its dcbtors frgmall or part of
their obllgatlons co duct concxhatnons
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and make compromise or agree to
arbitration. The Board shall lay down the
regulations in respect of administrative
affairs, personnel and their financial
transactions. It shall also lay down special
regulations to organize its functions,
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meetings and the distribution of il glusally claliaisyl
authorities and responsibilities.
Article (23) (23) Bale

The Bank may by special resolution to
allocate a percentage of the annual profit
or the accumulated profits for the purpose
of social responsibility in accordance with
the Article (244) of the Companies Law.
such allocation should be subject to the
following:
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1. These voluntary contributions are for
the purposes of social responsibility.
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2. The beneficiary of such voluntary
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contributions  shall be clearly o )

mentioned in Auditor's report and the | (8 s (& eshll claludl ol

budget of the Bank. il Abjpag Cilibuanl
Article (24) (24) 5:ls

The Board of Directors of the Bank may
implement the staff share option scheme
after issuance of a special resolution at a
General Assembly as per the following
conditions and procedures:
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The Bank capital may be increased by no
more than 5 per cent. of the paid capital
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every 5 years for the purpose of | agul ehd JLd malin Gubi gajd Gy
application of staff share option scheme. ik gall i)

The Board of Directors shall, fromtimeto | sx A1 N <y e HlaYl palae d2sy
time, determine the number and
conditions of share allocation for the
implementation of the staff share option
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scheme.

The members of the Board of Directors | & AS)Ladll glaY) (ulas clae¥ jens ¥
(other than Executive Managers who are Sl allyy el ee—wi b s galin

employees of the Bank) shall not | .
st gl . seft .
participate in the staff share option i g‘l"}‘ Cadiill G paall

scheme.

Any future issuance of shares following |  jLa zaliy el ddddicall (.5_.,&\ hlaal

the implementation of a staff share option JB e W8 2 Y1 a3 Y el ?G"“i cha

scheme may only take place after being Sl Ll
B

approved by the shareholders of the Bank.

Article (25) (25) 8l

The Chairman of the Board of Directors, | e JS abyitt e dlidl o adgll G clla

the Vice-Chairman, the Chief Executive .
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Officer or any other Director authorized gyl publl Sl 4 Sy }1- ) u“uj
by the Board shall have the right to sign Ay B sl aagly Al gae 6l

severally on behalf of the Bank.

Article (26) (26) 83

The Board of Directors shall convene its o o il S)e - dileLiia! 5)l0Y1 Galas J2a
meetings at the Bank's Head Office or in
any of its domestic or international
branches, whenever necessary, by | (il e ol gf Guifisses o olysalias) M
invitation from the Chairman or upon the ) )
request of two Diréctors, The number of | 2 GsSe O ey pulaall elizel (e Og=2 |
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meetings convened by the Board shall be
in accordance with the provisions of the
Corporate Governance Regulations for
Banks.
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Article (27)

(27) 54l

A meeting of the Board of Directors shall
not be valid unless attended by a majority
of its members. A member of the Board
of Directors may appoint other members
of the Board to vote on their behalf
provided that no Board member shall hold
at any meeting more than one proxy.
Attendance shall be in person through
physical presence or presence by any
audible means such as telephone, or
visible means such as teleconference,
permitted by the Authority.
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Resolutions of the Board shall be adopted
by a majority of votes of members present
or represented. [n case of equality of
votes, the Chairman of the meeting shall
| have a casting vote. Voting may not be
made by correspondence.
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A special register shall be maintained,
wherein the minutes of the Board's
meetings shall be entered, and the minutes
shall be signed by the attending members
and by the Board's Secretary. A dissenting
member may have his opinion recorded in
the minutes.

cleblasl! F&Qﬁmwﬁ.d&u.\:ﬁ,

ol elaeYl jmadl o adsyg gadaal

el b 4y il pajledl

LQVIT TALEVIY . Quala o 4991 TAI T dila « sanioll duysdlailloll. Gl WN L opdll didaio — 1 Jlocllaays gono. Joll gutagil i &y
First Abu Dhabi Bank PJSC - FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO, Box 6316, Abu Dhabi, United Arab Ermirates « Tel: +971 2 681 6666 « Fax: +971 2681 3727

TZroub Joll gubgdl iy



FABT

First Abu Dhabi Bank

Article (28) (28) s

If a member of the Board fails without an
excuse acceptable to the Board to be
present at five non—consecutive meetings o e Gluds D6 Guaddl clelasl
during his term of office or three
consecutive meetings, the Board of | DY) pulae 52 P dabafic Sluds ues

Directors shall pass a resolution & - L .
considering him as having resigned. Shtise el pdaall b j3e G50
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Article (29) (29) sata

The members of the Board shall not be | _ass Jl5ill b B! Gadas cliach a5l Y
personally liable for any commitments of

the Bank undertaken in the course of their plow peald e il Cilagats (3l L
duties and within the limits of their ogbaliaial 3gan et ?géSLE_,
powers.

Article (30) (30) sule

(A) Tl}e Chairman of the Board of | Ll sgloacly 5)la¥1 Gadse () e 0}
Directors and members of the Board
shall preserve the rights of the Bank | (e 4iabaal dedlly dlll Gsin (o

and work for the benefit of the Bank
i | KW % g . .
with the care of a prudent person and g panpll gaddll Alie Jy D

shall be liable to the Bank, the | o jully uealually clidl olas (yslsine
shareholders and to third parties for .
all acts of fraud, misuse of authority, | Sl Beluly Sl Jleel  zren

violation of Companies Law, any SR %

‘ (el dalla : Sl
other law, these Articles, and for their i oS ey de
errors in management. AUl lag) 5 AT (yls gl o eyl
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(B) Responsibility set forth in item (A) of | xull 3 lgle (agaiall dghusdll 2t (<)

this article to all members of the Board e il i (1

of Directors if the error resulted from " g e B 08 g ()

a resolution adopted by consensus, but | s i oo Ul Lt 13} 5131 (alas

if the subject resolution was issued by
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a majority; the opponents shall not
assume aqco’uhya”bj lity. when they have
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demonstrated their opposition to the
minutes of the meeting, if a member
was absent from the meeting at which
the decision was issued, shall not
waive his responsibility,
otherwise proved not to be aware of

unless

the decision, or being aware while
being not able to challenge it.
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Article (31)

(31) 83k

(A) Each Board member
common or conflicting interest of his

having a

own, or the Entity he represents in a
deal or transaction submitted to the
Board of Directors for a resolution,
shall inform the Board of the same,
prove his approval within the minutes
of the meeting, and may not

participate in the voting on the

A s il 5l elae & gz S e (1)
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resolution issued regarding this
LAalaadl
process. =
(B) Ifa member of the Board of Directors | ¢ e Bl (ulae gane calas 13 (<)
failed to inform the Board in

accordance with the provision of item
(a) of this Article, the Bank or any of
its shareholders may proceed to the
competent court to invalidate the
contract or oblige the offending
Member to perform any profit or
benefit realized through this contract,
and to return the same to the Bank.
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Article (32)

(32) 5abal

No one of the Related Parties is permitted
to exploit any information comes to his
knowledge by virtue of his membership of
the Board of Directors, or his job at the
Bank in making benefit of himself or for
others, whatever the result of dealing in
securities of the Bank and other
transactions, and shall not have a direct or
indirect entity
conducting transactions intended to make

interest, with any

a dent in the securities rate issued by the
Bank.
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Article (33)

(33) salalt

The remuneration of the chairman and the
members of the Board of Directors shall
be a fixed remuneration, which is a fixed
annual amount approved by the General
Assembly. Any bonus or incentive
payments based on the Bank's
performance should be excluded. In all
cases, the remuneration bonus must not
exceed 10% of the net profit for the ended
fiscal year after deducting all of the
depreciation and reserves. The Bank may
also pay expenses, fees, additional bonus
or a monthly salary to the extent decided
by the Board of Directors to any director
if such director serves in any committee,
makes special efforts or performs
additional work to serve the Bank in
excess of his regular duties as a director in
accordance with the policies and
procedures adopted by the Bank and the
applicable laws. Attendance allowance
may not be paid to the chairman or a
director for attending Board meetings.
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Subject to SCA’s regulations and the
approval of the General Meeting, a
payment not exceeding (AED200.000)
Two hundred thousand dirhams, may be
paid to each Board member at the end of
the financial year if the Bank didn’t
achieve profit during that year, or if the
Bank achieved profit but the share of the
Board Member from such profit is less
than AED (200,000) Two hundred
thousand dirhams, in such case, it is not
permitted to receive both the remuneration
and the payment.
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CHAPTER FIVE sl 8 L
GENERAL ASSEMBLY MEETING Lagandl Lpnanll 4
Article (34) (34) sakal

A duly convened General Assembly
meeting shall represent all shareholders
and it may only be convened in Abu
Dhabi.
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Article (35)

(35) sakalt

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

guardians.
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Article (36)

(36) Balalt

Invitations to shareholders shall be given,
after obtaining SCA’s approval, by
publishing a notice of the meeting in two
local newspapers, one of which is Arabic
shall be
registered mail or

newspaper, and sent to
shareholders by
electronically by email and/or SMS or in
any other way permitted by the SCA. the
notice shall be given at least twenty one
(21) days prior to the date of the general
meeting. Invitations to shareholders to
attend General Assembly meetings may
be sent to shareholders within a period of
less than twenty one (21) days' with the
consent of shareholders representing at
least 95% of the share capital. The

invitation shall include an agenda and

o Jpanll a cpaaladl M sedll 4as
glaa¥l (Dol i Gub G il ddlse
AL Laalas) s oOiidae itsaa L}J
Pla o il o Asaee ity Lpel
Bppadll Lacaill Sl gl 5 (19 ASYY a0l
o gl L s Jhs) Gk Y &y
glandll aaaall aesall J8 Ay cokalt e
s o1 o g (21) oty sl
gpasl Graalud Jluasd
G opealuall Asegenll Lmaall cloldnl

Cilge Al

Logs (21) Gy asly o J8 88 (et
e 195 Y e Osfiar (nealue ddlga
Jpss spedl gecsS of gy W o)
058 mgas Aggllaall cilslaall B JleeY!

remaining required information in
accordance with the Companies Law and AaSgall Jadyg S,
Governance Guide.

Article (37) (37)s sl

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

Ordinary and  Special

Resolutions

Lseanll Jloacl o 5} o taa i

sie Led 3y ol Jlsa¥l by cdpapasd
- iy Ayl

y

First Abu Ohabi Bank PJSC » FAB Building, Khalifa Business Park, 1 - Al Qurm District, PO. Box 6316, Abu Dhabi, United Arab Emirates « Tel: +971 2 681 6666 « Fax: +971 2 6813727



FAB(

First Abu Dhabi Bank

Resolutions to be considered. I[n the cases
when the General Assembly is to be
convened at the request of the
shareholders, the
Authority, the agenda shall be prepared by
the party requesting the meeting.

auditors or the
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Article (38)

(38) sakall

The shareholders wishing to attend the
General Assembly shall register their
names in an electronic register made
available by the Management of the Bank
at the Bank Head Office or through an
electronic platform specifically
designated for such purpose in case of
holding the General Meeting virtually,
within ample time before the meeting. The
register shall contain the name of the
shareholder, the number of shares held or
represented by them, and in the latter case,
names of the principals holding the shares

and the proxy being produced.

Aganll joms (A (g il Gpaaluadl dany
p3a3 (531 g ST Jaudll 3 atilensd dpagasll
P G sl il Spe B gl 3] il 3]
Wamdl Jla 8 AN Liaiaie Lig i) Auaie
iy aand) cigll 8 @iy can oo g lasy)
) ol Gpaning S Cdg gLyl @l
) g1 3 Slay 1 a1 ey palial

AN diw a0 po LeSlle clay Lebiay

Article (39)

(39) satall

Only the shareholder registered on the
working day preceding the General
Assembly has the right to vote at a General
Assembly.
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Article (40)

(40) saall

A meeting of the General Assembly shall
not be duly convened unless attended by
shareholders representing at least 50 per
cent. of the share capital of the Bank. [f
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meeting, the General Assembly shall be
called to a second session to be held after
at least five (5) days but not in excess of
fifteen (15) days of the date of the first
meeting and the second meeting shall be
considered valid irrespective of the
number of present  shareholders.
Resolutions of a General Assembly shall
be adopted by the absolute majority of the
shares represented at the meeting in cases
where the Companies Law does not
require the issuance of a special resolution
of the General Assembly.
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Article (41)

(41) 5alal

The meeting of the General Assembly
shall be chaired by the Chairman of the
Board of Directors, and in his absence, by
the Vice-Chairman. If those persons are
not present at the meeting, the General
Meeting shall be chaired by any Director
| selected by the Board of Directors for such
purpose. In case the Board of Directors
has not selected a Director, the General
Meeting shall be chaired by any person
selected by the General Meeting.
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The General Meeting shall appoint a
secretary for the meeting to draw up the
minutes.
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Article (42)

(42) salalt

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

Article (43) (43) sl
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Article (45)

(45) saLall

The Board of Directors must call a
General Assembly to convene when so
requested by the auditors. If the Board
fails to do so within (5) five days of the
auditors’ request, the auditors may
immediately send an invitation notice to
convene the General Meeting. The
General Meeting shall meet within a
period of not less than (15) fifteen days
and not exceeding (30) thirty days from
the date of invitation. Any shareholder or
group of shareholders who together hold
at least 10% of the Bank’s capital, may
request the Board to convene a General
Meeting. The Board of Directors shall call
for a General Assembly within 5 (five)
days from the date of submitting the
request. The General Assembly shall meet
within a period not exceeding 30 (thirty)
days from the date of invitation.

The SCA, after (5) five days from its
request to the Chairman of the Bank or his
representative, may call for the General
Meeting, at the Bank's expense, upon the
occurrence of anyone of the following
events:

A. If (30) thirty days have lapsed from the
date specified in Article (44) above
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(i.e. (4) four months after year end)
without the General Meeting having
been called;

B. Ifthe number of members of the Board
falls below the minimum number
required for quorum at its meetings;

C. If at any time there appears to have
been a violation of the law or the
Articles or mismanagement of the
Bank; or

D. If the Board fails to call for a General
Meeting despite the call from one or
more shareholders representing 10%
of the capital of the Bank as indicated
above.
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Article (46)

(46) Bkl

With the exception of increasing the
liabilities of the shareholders which
require the unanimous approval of all the
shareholders, or for the amendment of the
fundamental object of the Bank, or the
transfer of its head office to outside Abu
Dhabi, the General Assembly may pass a
Special Resolution to amend any
provisions of the Articles of Association
of the Bank including the increase of the
capital, its reduction, the extension or
shortening of the duration of the Bank, the

merger of the Bank with another bank, its
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dissolution, the sale—of the project
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undertaken by the Bank or to dispose of it
in any other manner, provided that the
subject of the amendment is detailed in the
invitation to attend the meeting, taking
into consideration the provisions of the
Companies Law and the Central Bank
Law.
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Article (47)

(47) salall

(A) The General Assembly may not
deliberate on matters other than
those included in the agenda
attached to the invitation to attend
the meeting.
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Notwithstanding this item (A) of
this Article, and in accordance with
the regulations issued by the
Authority in this regard, the General
Assembly shall be authorized to:

(B)
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1- The right of deliberation in
serious facts discovered during
the meeting.
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Inclusion of an additional item
on the General Assembly's
agenda in accordance with the
regulations issued by the
Authority in this regard, based
on the request of the Authority
or a number of sharecholders
representing at least 10% of
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include the additional item
before starting the discussion
of the agenda, or proposal of
the matter to the General
Assembly in order to decide to
add the item to the agenda or

not.
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Article (48)

(48) sakalt

General Assembly resolutions shall be
binding on all shareholders, whether they
were present or absent at the meeting at
which such resolutions were issued, and
whether they agree with it or had a
dissenting opinion, and are reported to the
Authority and Financial Market in which
the Bank’s shares are listed in accordance
with the regulations issued by the
Authority in this regard.
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In relation to the Islamic banking
activities, the General Meeting shall, upon
nomination by the Board of Directors and
after the approval of the Higher Shari’ah
Authority at the Central Bank, appoint an
Internal Shari’ah Supervisory Committee,
to supervise the activities in compliance
with Shariah principles. The resolutions of
the committee shall be binding. The
Central Bank relevant regulations shall be
applicable on forming the committee, its
members, membership, functions,
meetings and all matters related to the
committee.
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CHAPTER SIX

AUDITORS cililuall G b
Article (49) (49) 3ala

(A)The Bank shall have one or more
auditors appointed for a renewable
period of one year. The auditor(s)
shall not continue to audit the
accounts of the Bank for a period
exceeding (6) six successive years
starting from the date of appointment
in the Bank. In such case, the
auditor(s) must change the partner
responsible on the auditing after the
expiry of (3) three successive years.
The auditor must be registered at the
Authority and licensed to practice the
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(B) The auditor shall audit the accounts of | cllilua 4l Clluall G2 Jsug (<)

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

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

two
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balance sh‘e‘et;'a'gd the profit and loss
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account shall be provided to the | LVl Clusg dsagenll bl (o &3
Autho::xty and the competent il clgally Ll ilually
authority.
(D) The Bank shall retain its accounting | 4iSe 4 dsulsall laaly el Jadiay (9)
books at its head office for a period of

gl yls (e Cilgine ad 52al i)l

five years from the end of the fiscal
il AL A

year of the Bank.

Article (50) ( 50) 51k

The auditor shall have the authority and Moy cleadlall cllall @l (6
the obligations provided for in the

Companies Law. He shall, in particular, SIS (s (A lele pageaiall clafl)
have the right to review, at all times, all | <8y JS 4 gAYl B @l pald 4ag a4
the books, records, instruments and other
documents of the Bank. The auditor shall
have the right to request such
clarifications as he deems necessary for | . gias of S 4ly 4iaga ol N Ay laly

the performance of his duties. The auditor
s i i s o Sl 13y cailafpally Sludl
shall also verify the assets and liabilities of on oKy o By cldilly Sl Slagnse

the Bank. In the event the auditor is | b &S <l il claStall sia Jlasid
unable to exercise his powers, he shall laall s o 136 SISY1 e N a3 s

state this in a written report to be .

submitted to the Board of Directors. If the Gl o g diage el e G (S
Board does not allow the auditor to| gl o IS M il Ge G5a Jun ol
perform his duties, the auditor must send a . . o diaadl i
copy of his report to the Authority and the e |kl
competent authority and present the report Azaganll

to the General Assembly.

Br-T) 43laiiag iy ENPY Sl _)3‘.‘..\ o ui::
Sl Slaliayl by ol dy Giliy e @l

Article (51) (5 1) sabe

The auditor shall sub.mit to the General | i, dagell dumandl ) Sibliall (20 a3k
Assembly a report which shall include all )
the particulars stipulated in article (252) of Balall i Lle agmatdll cliball e dady
Companies Law. The auditor shall attend ey - ades coilSyil CelE e (2

the General Assembly to present his| =~ of adey (G i oa (252)
opinion with regard to all matters related
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Lc;l:;zec;;t;:ts, in particular, the Bank's b oald dngy dley Gl L S b ady
The auditor shall be responsible for the | s 0e Ysiue Gaall ()5S il Ll
accuracy of the particulars mentioned in & ; = & saddl bl
his report being the attorney acting on il ).55{ Aoy B B Bl -
behalf of the shareholders. Each | sie oWl aalue JSly (pealuddl ggense
shareholder shall have the right to discuss o v ke o B R
the report during the General Assembly ol Ghaal 8 Sl O dpeganll dpaad
and request clarifications as to matters .4 39 lac dauagion
included in the report.

CHAPTER SEVEN bl
FINANCE PREEN
Article (52) (52) Sala

The financial year of the Bank shall | & a5, uly Jof e il AL Al fas
commence on the first day of January and - T
end on the thirty-first day of December of A IS e prann 31

each year.

Article (53) (53) ssla

The Board of Directors shall prepare a | 52k di JS e au of 581 pidse e
balance sheet and profit and loss account C i B T
for each financial year at least one month | sl= Jéds duagenll Lmanll (goudl & Lanl

before the annual General Assembly. The fille 2L Glumg @il aul |
board shall also prepare a report on the S ")? = "‘ o Lz Y
activities of the Bank during the financial |  <lisll Jalis e Ty sas of Liad (sl e
year, its financial position at the end of o . . .. .
that year and the proposed method for| ¢ s g lall oS0 gy AL Al DS
distribution of the net profits. Y sl a1 ddshally Ll dadl

LAadlall

A copy of the balance sheet, profit and LA e dabiadl (o 8 Juusi
loss account and the report of the Board of ¥l sy Rl Ge Bipe Ol
Directors should be sent to the| onedluall M 5ISY Gudae iy siludllg
shareholders and should be attached to the % ” ¢ o

. | dizasdl Jlacl
agenda of the Annual General Assembly. dagandl Agmarl Jlas] cgros 4280
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Article (54)

(54) 5k

A percentage, determined by the Board of
Directors, shall be deducted from the
annual gross profits for the depreciation of
the Bank assets or for the compensation
for the depletion of their value. These

amounts

shall be disposed of in

accordance with a Board of Directors
resolution, but may not be distributed to
the shareholders.

s Aglall e Agidl WY O ol
Cilagnge DY 5yl ulas Wiy digie
sy dgiad Jy oe omsll
oldae A o el Jlsad) o3 (b el

el o lgaiis Ggas Y5 Y

Article (55)

(55) 53

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

poes et 2ey all Adliall dygid) £ LY )5

fh WS GAY! CallSilly dusganll Cildg el

I- Ten per cent. shall be deducted and | _Llaa¥! coluad (auads %10 tl"“f -1

allocated to the legal reserve. This| ) ]

gaza 1a ¢ UaaYl | ae sgilall
deduction shall be stopped when the e ‘éa‘;“t e s
amount of the reserve reaches at least | Jle o o= JaY e %50 blaY
50 per cent. of the Bank's paid up | - bl el 1315 goiaall el
capital. If the reserve falls below that

o Uadyl M 5agall

level, the deduction shall be resumed ) o] B
again.

2- Another 10 per cent. shall be deducted | Llual  aais @_d %10 t"‘:“*‘ 7
to be allocated to a special reserve i . ) )
pursuant to the reserve requirements of sl i Bk galal (Rl
the Central Bank Law, until such | i3, iy O iy (el Capadll
reserve reaches 50 per cent. of the o
Bank's paid up capital. The | G2 Yo el Jland; 50 %50 (b
shareholders shall not be entitled to o alia ! 138 plasial il aslud
utilise this special reserve. = CT

3- Five per cent. of the paid-up value of | 1.8 e ggdaall (g (%5) d.)l,_,t_\_uc_k_\u -3

the shares shall be deducted to be
distributed to the shareholders as a first

e AanS ppaaludl e desjsd agea)

AV VANPVOY . quslg o +aVEm AT :a_‘zls;.f_a:iézulﬁ.g}m

portion of the profits provided that if
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P
\ gt ik
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the net profits of one of the years do not | o3 aujgiy (il o A (3 Lilall

allow the distribution of this portion it : 5 -
Ly e Lo Altaadl jeas 2A8 Lasll
may not be claimed from the profits of <= t " ‘

the following year. Al

4- The remuneration of the Board of | cuai lasus 5ylaY} (ulae slal<e DR -4
Directors shall then be deducted in
accordance with the provisions of
Article 33 of these Articles and it shall | &8u=l WY e @lall e (10) o=
not exceed (10%) ten percent of net |  iugeell Linanll dilse o Jgastl 2o
profit after obtaining the approval of
the General Meeting.

5 Y Cusy Uil 13a e 33 saldl e

5- The remaining amount of the net profit Al 2y L JSn gg[_., 5o %;L}n & 52 -5
shall be distributed to the shareholders
i dulal LasS  pesliddl
as additional portion of the profits or ¢ W i . e
transferred in accordance with the | o> 8 e el day 4l C‘:‘)S“

proposal of the Board of Directors to Lanad okl adl W slayl

the following year or allocated for the :
. ; L e e e (N LS
creation of an extraordinary reserve as b e K “-’J: el g slomiy

may be resolved by the Board of SYT daa o) R
Directors.

Article (56) (5 7) Bale

The legal reserve may not be distributed to sl WYl ag ) y
the shareholders, but any amount of the o Gl e =
reserve that exceeds 50 per cent. of the | sle 43 3 Lo Jlasiul jyoa Ly et Lusall
paid up capital may be used to ensure the b st Pl dind Rl gl ke
distribution of profits not exceeding 10 per Yol st e - dull el
cent. of the paid up capital to shareholders | = gasall Wl () e %10 e w35

in the years when profits do not allow the i ol sy s .
distribution of such percentage. sib piiy g Y (i Slyiadt 2 bl

Al
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CHAPTER EIGHT .
Aaledl uld | 8
RELATED PARIES = S LR G
Article (57) (57) 3ale

Tht:1 Ban:c must not enter into Transactions | iy CalybYl o latall abul il jens Y
with Related Parties without the consent

y ; telaiy Y Lad 5yla¥1 alaa dadlger Y] Akl
of the Board of Directors in cases where A = = i w ’
the value does not exceed (5%) of the | &wasll dlsay cdlill Jla (i oe (%5)

Bhank’s capitlal, and w;tlh the ;pproval o; Claiall syl jsaa Yy el e ) Lot dus ganll
the general assembly where suc . )

padl JUl Gy cse (%5) Leiad jolas
percentage threshold is exceeded. The dull G Oe (%3) 14ted iols =
Bank is not permitted to conclude | Y el LSJS Mina asite daulgy lga® 32 Y

Transactions that exceed (5%) of the | -, i ERETE RO 5 Caphll jea

issued share capital unless it has obtained ‘ L s =k
; . 4.\4,4.:.! Lazand 5 ¢ ,.u.\a.a S
an evaluation of the Transaction by an | ~ el 9l UM 2 Jba oa

assessor certified by the Authority. A Lolall 1a & Ll
Related Party to a Transaction may not
participate in voting in terms of the
decision taken by the Board of Directors
or the general assembly in respect of this
Transaction.

Article (58) (58) sale

Any Director may not, without the consent § 23S Laadl 5aY1 e N e Y
4 oo giae ¥ s

of the General Assembly of the Bank, ¢ 7 }1‘ T i .
which consent shall be renewed every | 4tusl Jghall ol il wa (bl dee (gl
year, participate in any business in : . § 8 el sl o Galall
competition with the Bank or trade for his < =
own account or for the account of third |  &sasll d&ige Gg el alghy (53 & SRR
parties in any branch of the activity
conducted by the Bank and may not loayan cang (il Blgall ooy clisll daganl
disclose any information or details of the | c_‘uJ&u @l eldl Al Gema Vs cale S
Bank, otherwise the Bank may demand o . .
him to pay compensation or to consider il ey 4 Vi el Lald Juals
the profitable transactions made for his | cdlaledll & il o Slasgas xby aidlae
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account as if it were made for the account | g i€ o LS ailun & cyys Al dspall

of the Bank.
LAl Oleal Caa
CHAPTER NINE ) bl
DISPUTES il jliall L5i
Article (59) (59) s

Any decision by the General Assembly | f.oall o juas i ¢l o o ¥
shall not result in the waiver of civil T - -
liability against the members of the Board | 3 dsiaall Adsiudl (o bt dugendl
of Directors caused by mistakes made by 5 A sl ETIR Losach
them in the course of exercising their &l e A DY .
duties. If the action giving rise to the | Jsill OIS 1y caglialaial dujles (3 agle
liability was presented to the General Teaal . s e

Assembly in a report submitted by the maall o e B A el
Board of Directors or the auditor, and was | 3iae o oYl (ulae o o diagesll
approved by the General Assembly, o . . )
proceedings of liability shall be time el (go3 Ol e Chiliay Slblual
barred by the expiry of one year from the Asmaall dlindl Gy (e A ey Yaios
date of the meeting. -

However, if the alleged action attributed | .. o ol Jadll IS 13 I3 pag

to the members of the Board of Directors i . )
constitutes a criminal offence, the| %° 3 s Yd Ailis Lapn O BUY el

proceedings of liability shall not be time Asaganll (goeall Jagiun V) A ghsall
barred except by the waiver of the public
case.
CHAPTER TEN Salall L
DISSOLUTION & LIQIDATION sty il Ja
Article (60) (60) sale
The Bank shall be dissolved for any of the 2V Ol sl il Jay

following reasons:

I- Adoption of a Special Resolution at the | 7,4 0all dueaall (o pals JIE jsaa .1
General Assembly to terminate the ) T

term of the Bank. Ll sae el
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2- Merger of the Bank with another bank. . AT iy o il Lo 2

3- The issuance of a judicial order to b ol ddn Lo I 3
liquidate the Bank in accordance with ' e .

prevailing laws. e yall Cplealt ‘,lS;‘Y

If the Bank losses amounted to half of the padl alle Gy Chat il s caaly 13)
issued Share Capital, the Board of| . .

Dicectors shall within thirty (30) days | 3 (30) o8 DA BN Guloe e s
from the date of disclosure of the periodic | &lall Alsdll o Ll Loyl s (e

or annual financial statements to the Sins Eaganl) dsmanl 590 Assindl _,i:u 1

Authority call the General Assembly to ) .
convene to take a special resolution to aanall oY1 Ji il oy gals 18 S5

either dissolve the Bank prior to the expiry bl 5yile g alyaind ol 41
of its term or to continue to proceed with
its activities.

Article (62) (62) Babs

In the event the Bank is dissolved, the | i, Zuageall duaasll 30a3 il s dlls &

General Assembly shall, upon the request
edy Agdaill dayh YL b
of the Board of Directors, determine the | % > b Yt pldae s Lo

method of liquidation and shall appoint Cillabs 30 cagibal 23235 I 5l Lbas
one or more liquidators and determine Optaall s 518Y1 Galaa
their powers.

The General Assembly of the Bank shall |yl 2.6 a5 cduegend) Laeanll cillals W

continue to maintain its authority for the .

. L. . v Cpteaall Lad AL S ol M Ldadll 5ae
duration of the liquidation until the Ge Cemed Al ol S & °
liquidators are discharged of their Adggeadl

responsibilities.
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Article (63)

(63) saalt

The provisions of these articles shall apply
to the extent they do not conflict with the
provisions of the Companies Law, the
Central Bank regulations, the resolutions,
regulations and instructions related to
securities as issued by the concerned
authorities in the Country and by the
Financial Market in which the Bank's
shares are listed. Notwithstanding the
provisions these articles, and for all that is
not specifically provided in the Central
Bank regulations, all the provisions of
regulations SCA’s shall apply. In the
conflict
Governance Guide and the Corporate

event of a between the
Governance Regulation for Banks, in such
case the Bank shall comply with the
Corporate Governance Regulation for

Banks.

Sal ae ey Y Lo aldaill 12a A&al gy
GOl Cipadl iy Sl G6
cladally sty dalai¥ly cbbly culsilly
clgall fa saad I Dl GhsY L Adleid)
apsall ) Gl pag sl (B Aucinal)
o ASal e laill (i ol agud 48
Copeadll ChLE 3 15aaT 9y ol Led ¢ alsall
oo Baliall Chbill lSal e (05 (GO
LSoall by (g glad 2509 Alls (8 gl
o3 e b elsill Apuniall LuSoall allais
Losugall LaSpall olany il ajb sl

RERR

Article (64)

(64) 52k

The Bank is bound by the provisions of the
Central Bank Law and all the regulations
issued in implementation thereof.

Sl Cipadl (56 Sl il a5l
4 Tim sploall Aalasifly wslll faang

Article (65)

(65) 52

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

..,\.";,;

Cengas dgle Addlgall )i (e alaill 3gr Jany
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