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Amendesd and Resiated
Articles of Assocation of
The National Bank of Ras Al Khaimeh
*PUBLIC JOINT STOCH CONPANY"

The National Bank of Ras Al Khaimah was incorporated
as a public joint stock company by vintue of Amiri
Diecree No. 11/76, and its amendments, dated 15 June,
1976 issued by His Highness The Ruler of the Emirate
of Ras Al Khaimah.

And whereas Federal Law No (2) for the year 2015
concerning commercial companies issued on
25/03/2015 provided for the cancellation of Federal Law
No (B) for the year 1984 conceming commerciel
companies angd its amendments and imposed on public
joint stock companies to amend their articles to comply
with its provision

On 17" Aprit 2016, the General Assembly was held and
spproved by a Speclal Resolution to amend the articles
of association of the company and restate them in
accordance with the Federal Law No 2 for ths yeer
2015. The articles shall read as follovss:

Therefore, it has been agreed that the following shall be
the Articles of Association of the company:

CHAPTER ONE

In these Articles the following expressions shall where
the context allows have the meanings set opposite
each of them respectively:

‘Articles’ or ‘these Articles’, means these arlicles of
association as amended from time to time.

‘Board’, means the board of directors r‘.'_f' .8.
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‘Board Sacretary’, has the meaning set out in Aricle
{19-2}.

“Central Benk® means the Central Bank of the United
Arab Emirates.

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

‘Conflict of Interest’: A situation in which the padiality in
taking a decision is affected due to a persongl, material
or moral interest, whereby the interests of the
Concemned Parties interfere or seem to interfere with
the interests of the company as 8 whole, or upon taking
advantage of the professional or official position in any
way with a view to achieving a personal benefit.

‘Control’ The power to influence or control - directly or
indirectly - the appointment of the majorily of the
members of the board of directors of a company or the
decisions issuad by the board or by the general
assembly of 8 company through the ownership of
percentage of shares or through an agreement or
arrgngement leading to the same effect.

‘Concernzd Parties’

The chairman and members of the Board of
directors and members of the senior execulive
management of the Benk; companies where any of
the aforesaid have a controlling share; and parent,
subsidiary, sister or allied compenies of the Bank.

The relatives of the chairman, a member of the
Board of directors cor of the senior executive
management up to the first degree.

The natural person or corporate body who/which
was during the year preceding that of the trading a
shareholder holding 10% or more in the Bank or &
member of its Board of directors or of its paremt or
subsidiary company.
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‘Cumuistive Voting', means the voting where each
sharehoider has a total number of votes equal 1o the
number of shares he owns such that the shareholder
will give all his votes to cne candidate or distribute them
emaong several candidates, provided that the number of
votes given to his chosen candidates does not exceed
the number of voles belonging to the shareholder.

‘Genenal Meeting’ or "General Assembly”, means the
Bank’s shareholders general assembly mesting held as
per the provisions of Chapter 6 of these Anticles.

'Indepandent Directors’, means any director whose
character and judgment are viewed by the Board of
directors as being independent and free of factors
which affect or may sffect the director's judgment, and
who meets any other criteria for independence as may
be set from time to fime by the relevant authorities or
the Board.

‘Law’, msans Federal Lew No 2 of 2015 concerning
the Commercial Companies as amanded or updzted
from time 10 time,

‘Non Execintive Direclors’ meens directors vrho are not
dedicated on a full time basis to the management of the
Bank or do not receive a monthly or annual salary from
the Bank. The remuneration received as 2 Board
member shail not be deemed a salary.

‘Relevent Compstent Authority(lss), means as the case
may require the party entrusted in the Emirate of Ras A}
Khaimah with the implementation of the provisions of
the Law and/or, the Central Bank andior, 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 vitue of the
applicable laws and regulations.

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

‘Spaclal Resolutlon’ means a resolution:tha
passed by shareholders holding at least.7
shares represented in the General Meefirg, /34
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‘State’ or 'UAE' means the United Arab Emirates.

INCORPORATION
Anticte (1)

The company shsall operate under the name “The
Nationsl Bank of Ras Al Khaimah - Public Joint Stock
Compeny”

Article (2)

The Bank's head office and legal domicile shall be
situated in the city of Ras Al Khaimah, Emlrate of Ras
Al Khaimah, United Arab Emirates. However, the Board
shall have the right to establish branches, agencies snd
representative offices thereto within and outside the
State,

Articie (3)

The t2rm of the Bank shali be ninety nine (£9) calendar
years commencing on the date of its incorporation on
15 June 1976. Such term may thereafter be renewed
for other similer successive terms unless othenwise
resolved by viriue of a Special Reselution.

Article (4)

The objects for which the Bank is incorporated are
generally to carry on in the State and, subject to the
consent of the Central Bank and any other Relevant
Compztent Authority, in any foreipn jurisdiction the
business of commercial banking in all its aspects, and
to transact and do all matters and things incidental or
conducive thereto or which are usually carried on In
connection with the business of commercial banking,
including in accordance with the principles hof:

Shariah, as permitted under the laws of e s

foregoing):
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To receive funds from the public in any form
under demand or notice, or time deposits, on
current or deposit asccount or otherwise on any
terms as the Bank may approve or carry on the
placement of debl Instrumenis or deposit
centificates to be used, in whole or in par, for
the Bank's account and st its risk for granting
loans and advences.

To deposit, iend or edvance money or property,
with or without security, provide credit and
generally to meke or negotiate loans and
advances of every hind.

To receive the benefit of personal or corporate
guarantee, cash securllies, or kens, security,
monigage, pledye, or charge of movable and
immovable assets or otherwise in connection
with loans and advances of every kind made in
ihe course of its business.

To carry on any operations relating to the issue
and collection of chegues.

To undertake transfers to and transactions with
other banks and financizl institutions on behaif
of customers or for its own account,

To issue and transact business in respect of all
types of bank cards, including and debit and
credit cards.

To grant, issue, negoliate and in any manner
deal with letlers of credit, travellers' cheques
and money orders and drafts and -w-’

credits and instruments of everyking: .
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10.

11.

13.

14,

15.

To draw, make, accept, endorse, grant,
discount, acquire, subscribe or tender for, buy,
sell, issue, executs, guarantee, negotiate,
transfer, hold, invest or deal in, honour, ratire,
pay, secure or otherwise dispose of obligations
and financial instruments of every kind
{whether transferable, convertible, negotiable
or not).

To issue letters of guarantee and bank
guarantees and secure direct and collaters!
guarantees thereof, &nd to otherwise guarantee
the obligations and contracts of customers and
others.

To issue bonds (notes) in accordance with the
Law and the exceptions provided for under
these Articles.

To buy, sell, dazal and otherwise trade in bullicn,
specie, precious and other metals, foreign
exchange and commaodities {including futures)
of every kind.

Te open accounts with local and foreign banks
and deal with them, and to acl as
correspondent and agent for loca) and foreign
banks and financial institutions.

To collect, hold and transmit money and
securities and act as agents for the receipt or
payment of money or for the receipt or delivery
of securities and documents and to establish,
malntair or participate in any kind of system for
the transmission of funds.

To receive on deposit or for safe custody or
otherwise documents, cash, securities and
valuables of every description. Al
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extended to the Bank's account or jointly with
other banks or for third parties' account and
issue loan and security documents.

To finence or assist in the financing of the
acquisition, hire, lease or sale of real and
personal property of every kind, and the
provision of services in connection therewith,
whether by way of personal loan, hire
purchase, instalment finance, deferred payment
or otherwise.

To acquire by assignmeni or otherwise debts or
rights owing 1o any person or company and to
ccliect such debts and exercise such rights.

To promote, effect, negotiate, and cerry on
underwriting activities In relation o eny public
or private [ssuance of securities of any
company or otherwise, guarantee, undarvrite,
sacure the subscription or placing of, subscribe
or tender for or procure the subscription of
{whether  absolutely or conditionzlly),
participate in, manage or cary out, cn
commission or otherwise, any issue, public cr
private, of the securities of any company, and
to fend money for the purposes of any such
issue, after obtaining all required approvals
from the relevant authorities.

in general, to invest the Bank's funds not
immedizately required for the purposes of its
business in a manner consistent with
commercial banking operations and as may be
permitied by the laws and regulations in force,
whether such investment is made solely by the
Bank or jointly with third parties,

To pay for any property or rights acquired by

the Bank, elther i in cash or fully or panly paid up

without preferred or deferred or's &C
restrictions in respect of dividend!fefayp

“ntary Public . Loz Fam fariaba

p.O.Box:
Dubai - UA.

Sty gt Glaad ol Al Glias wa dizaY
pallecay o g gl aabaziieg

s '/ PR S PR V- O I RV VWU R I TP
Glaaid) sy \ay ) L paliy eetyl 281€, Lpna i
ehill g ks gaf K2 o el Ly Al
A Japal) 80 dapsily Jagal S gty

a3

Al 42 ) Bl Bk ge Ggiall ol a1l
RER I T

CLEEY) igdesd Jlealy plally aglatlly ehals gy
Y AW G pals S e e ol ol
elly Gy o AecBlal Gl gl Luimpey (3555
MR § CESYY led BV heay lgitan,
Bageay olpe) led QIEEYY s o ol Latlie 3
Wash o Lty 5 ey Aaalually (Alag ke o dilkes
wad s bl el Ldlay gl Ugee JE.
Clidlyall Z815 e Jpeandl dep dllis ¢ lat olly

Vel Gl e L

dalay il 0 Y AN il gl Al Lagesy
hpad! Cibeell e iy Ly el eV 1 4,0
elp slor Ugenall milellly sl 03n0 bauan; 7ajlasl
- odl g Sy ol enjhey S U e VBN 5

I g il gy (3gin ol Dl o) 20 oo
Sl Sleho pog) Uit ol Jelslly Ao in ppd Ly

KR!

AY

A

A




21

22.

23,

24.

25.

capital voting or otherwise, or by any securities
which the Bank has power to issue, or partly in
one mode and partly in another, and generally
on such terms as the Bank may determine.

To accept any form of payment for any property
or rights sold or otherwise disposed of or deall
with by the Bank.

To purchase, own, acquire and manage any
immovable or movable property as necessary
or desirable for the purposes and operations of
the Bark, Including the conduct of #ts business
operated in eccordance with the principles of
Islamic Shariah or settlement of debts.

To seli, mortgage, charge, improve, manage,
develop, turn to account, exchange, et or rent,
grant royalty rights, receive share of profits or
otherwise, grant licenses, easements, options,
servitudes and other rights in or over, and in
any other manner deal with cr dispose of, all or
any parl of the undertaking, property and
assets (present and futurs) of the Bank jor no
consideration or any such consideration as the
Bank may deem fit,

To advertise, market and sell the products of
the Bank and of any joint venture, company,
firm or person with whom the Bank carries on
business.

To enter into any arrangements with any
government or authority or person and to obtain

from any such government or authority og-

person the benefit of any
rights, privileges, franchises apa
and to camry oul, exercise gne

samie.
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26.

27

28,

29.

To borrow and raise money and 10 secure or
discharge any debt or obligation in any manner
end in particular {without prejudice to the
generality of the foregoing and so far as
permitied by iaw) by mongages of or charges
upon ail or any pant of the undertaking, property
and assets (present and future) and uncalled
capital of the Bank or by the creation and issue
of securities.

To enter intc any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregoing) te guarantee, support or secure, with
or without consideration, whether by personal
obligation or by mertgaging or charging all or
eny part of the undertaking, property and
assets (present and future) and uncalted capital
of the Bank or by both such methods or in any
other manner, the performance of any
obligations or commitments of, and the
repayment or payment of the principal amounts
of and any premiums, interest, dividends and
other monigs payable on or In respect of eny
securities or lieblilties of, eny person, including
{without prejudice to the generality of the
foregoing) any company which is for the time
being a subsidiary or & holding company of the
Bank or snother subsidiary of a holding
company of the Bank or othenvise associated
with the Bank.

To enter into any parinership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, firm or person carrying on of
proposing to carry on any busingss within the
objects of the Bank, and 0 guarantee the
contracts or fiabilities of, or the payment of the
dividends, interest or capital of any shares,

stock or securities of and to subsidise or

otherwise assist any such co
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30.

31.

32.

33

promoting any other company whose objects
shall include the acquisition and taking over of
all or any of the assels and liabilities of the
Bank or the promation of which shall be in any
manner calculated to advance directly or
indirectly the abjects or interests of the Bank.

To purchase or otherwise acquire all or any part
of the business, property and liabilities of (i) any
company camying on any business within the
objects of the Bank, or {ii) any person or firm
camying on any buslness within the said
objects, and to conduct and carry on, or
liquidate and wind up, any such business,

To amalgamale with 2ny other company whose
objects are or include objects similar to those of
the Bank, whether by sale or purchase {for fully
or partly paid-up shares or otherwise) of the
undertaking, subject io the lisbilities of this or
any such other company as aforesaid. with or
without winding-up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of
this or any such cther company as aforesaid, or
by pertnership, or eny arrangement of the
nature of parinership, or in any other manner.

As part of its banking business, to underiake
the office of trustee, custodian, agent, treasurer
or registrer and to undertake and execute trusts
of all kinds.

To carry on any other business or activily, or io
enter into any contracis and take all cther legal,
commerclal, financial and administrative acts
which may seem to the Board capable of being
advantageously camied on in connection or
conjunction with or as anciliary to any of the
foregoing businesses or which the Board may
consider expedient with a view to renderjng
profitable or more profitabl i

directly or Indirectly the iz
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undertaking or any of its property or assets, and 4 Ll Al A4 A 1
to da all such other things as the Board may e Pl o s LB e A
consider incidental or conducive to the ol yalal Badad N ol gl dats
attainment of the Bank’s objects.

To manage investments including the AVl pee) Bbles 5a) Loy bl Bl

management of securities portfolios for itself or Lii sido 2 slial J aallod AL
the benefit of third parties or the management whl s sl e s

of collective investment schemes or funds or sl Aplnat Eotiall A led Lo lahay
similar investment vehicles. Vgt Agtaid gl

To conduct research including conducting the CHUR i Jleel dgles Judsy St
business of financial consultation and financial
analysis and providing opinlons and
recommendations on  securities  and oo Bl chldoayly Al 3hyVl ol cia gl

P 5 ebY1 azis ol i dhaely AN cOuhal,

investments based on economic and financial Vo sl ope . 5 e
research for publication or dissemination to the shand g Rkl L0 faus Ay Lbctdl oy
public or to customsrs. it

CHAPTER TWOQ A ot

THE CARIT. et gl

Asiicle (5) (#) Bake

The issued shere capital of the Bank is AED VUYL YE0 £YA el ends Al
1,676,245,428) (One bilion six hundred seventy six 2> /'3 Y1 IR A/ seadl il duly gy
million two hundred forly five thousand four Olfiles Upda (gnpay B0 5 28lauy JLL) Sl
hundred twenty eight Dirhems) divided into qeydeg AuLE o DBlamy o B reade daead
1.676,245,428\ (One billion six huncred seventy six > (4259 W= 5 Syl 5 Bl dipaly dunady
miltion two hundred forly five thousand four FELTNTRSTR AT A AR E LIS VY I | P2 (k)
hundred twenty eight) equal shares having a au B el et o liles b .
nominal value of AED 1 {one Dirham) each. Al 5 W mly Auney ‘:"L"L"’ Uside carsuny Lo

VoW Dpad ey dgalia e (pyidey Apld

spper O (2aly L p250)

The authorized share capital of the Bank is AED T ookl
3,352,490,856' {Three billion three hundred fifty two o ’ )
million four hundred nin\;z, $a o o, oabble A0 ) bl fY¥OY£4. 407

fifty six Dirhams) pursu 9 Ao leude caaehe cudile A5LE
the SCA in this regard. "~ /1 /1.4 s Blagly e Guasds ol s
7“‘ & o(ghilel s (s Thung Ailaildiy
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3. The percertage of shares owned by any person,

firm or company, whether pubiic or private who are
not naticnals of the State, shall not exceed 40% of
the share capital of the Bank.

CHAPTER THREE
ITAL AMEND
CAPITAL INCREASE

Atticle (6)

It shell be permissitle by a Board resciution 1o
increase the issued share capital of the Bank
within ths limits of the authorized capitai, that has
been approved by the Genera' Assembly, and
pursuant to the terms set out by the SCA and any
oiher Relevant Compstent Authority, provided thst
its issued capital has been paid up in full. The
Board resclution shail determine the amount of the
increase in the issued share capital and the price
at whizh the new shares shall be issued

it shail be permissibie by a Special Resolution to
increase the authorized share capital of the Bank
subject to obtaining the required approvals from
the SCA and any other Relevant Competent
Authority and provided that the Bank's issued
capital has been paid up in full.

The nominal vaiue of each new share shall be
equal to the nominal value of each original share.
It is permissible, through a Special Resolution and
after obtaining SCA’s approval, to add an issue
premium to the nominal value of the shares
conditicnally on the approval of the SCA. The said
premium shall bs added to the legal rese ;

though the iatter would thereby exceesd hatf
capital. SCA's resciutions regardi:;-
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If the capital exceeds the Bank's requirements

the premium shall be taken into cons!deration.

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

The Bank may increase its issued share capital
&nd shareholders shall have a preemption right to
subseribe in the new shares.

Despite the above-mentioned, the preemption
right shall not be triggered in the following cases:

(@) for the purpose of employees' incentive
schemes; (b} for the purpose of the entry of a
strategic pariner as a shareholder in the Bank; ¢r
(c) for the purpose of capitalizing the Bank's cash
debts; Subject to full compliance with Articlas 223,
224, 225, and 226 of the Fedsral Commercial
Companies Law Number 2 of 2015,

CAPITAL REDUCTION
Article (7)

On the recommendation of the Board and after
consideration of the auditoi’s report and subjeci to
the approval of the SCA and any other Relevant
Competent Authority, the Bank's capital may be
reduced by & Special Resolution of the General

B, &

Meeting in either of the followi
circumstances: [}")
N

4

b M I

Jotary Publie : Lobwa PERGERG

s B il

Laladl 2ol Baaall peacVt 4 SV Lo (g5
LY eI 3 sy

petleall 59 paedll il Jla oy 52 g
el EEYT 8 G B

bo Bassall peally YT 5 Lyl ¥ B e Ry
fsl

Colaladl Ggiad peadaalin galy dwks =gV ()
Jiof iebel () sl i et iy aligly ik
sl () o el b palasS il s pela
Lyde b el e ey b gt Y Gesil el oy
SYVE 5 YYT gl oiny 43 zpanna g8 Lay 2B JE2Y)
Ld J¥) ) Agladll CUSHAN 5 o TY, YY),

SRR Y-

(¥) 3ala

25 A B g el Luag e ol ¢ sag

Sl iles dped AElge ol clluall e

Oa pald bl il Jle Gl s el Zaal
Pl AN san) o faaperdh deanl




14

if the Bank has sustained & loss which cannot be made
up from future profits.

2 The capitel shall be reduced by any of the
following methods, as may be spproved by
Special Resclution of the General Meeling:

a} Reducing the nominal value of each shere
gither by refunding the same o the
shareholders or by releasing them from their
liability in respect of all or part of any amount
unpaid thereomn,

b) Reducing the value of the shares by cancelling
part thereof equivalent 1o the losses:;

z) Cenceliation of 2 number of shares equivalent
to the size of the reduction; of

of a number of shares
be reduced and

d) Purchase by the Bank
squivalent to the postion e
their destruction.

@) The Special Resolution of the General Meeting
shall specify which method is to be applied in
the reduction.

CHAPTER FOUR
INSTRUMENTS
%

INSTRUMENT: DBYTHEE

SHARES AND LOAN DEBENTURES

1- SHARES

Anticie (8)

WS A 8 et il
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The Bank's capital consists of equal shares. The shares
shall have equal rights and be subject to equal
obligations,

Each share shall entitle its holder to an equal right to
the ownership of the assels of the Bank at the time of
liquidation and in the dividends distribuled as outlined
in these Articles and to attend General Assemblies and
vole on resolutions passed in those General
Assemblies.

Articie (9)

The Bank shall not issue bearer shares. Shares shall
be negotiable.

Acticie (10)

Shares shall be indivisible. If a share ownership passes
by inheritance to more than one heir or is hald by mere
than one person, ther they shall elect from amongst
themselves a person to represenl them towards the
Bank, and those parsons shali bz heid jointly liable for
the liabilities arising from ownership of the share.

£uticle {11)

The Bank shall not release a shareholder from his
cbligation to pay up the value of a share and this
obligation may not be set off against any right which a
shareholder may have against the Bank.

Article (12)

The shareholders’ liabHity in the Bank shalt be limited 1o
their share in the capita! of the Company.
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Article {13)

1. Without prejudice to the regulations issued by
SCA, the Board shall maintain a register of
shareholders in whatever form permitted or
required by the Law, including in electronic form,
as per the clearing and depositing system
records of the financial market on which the
Bank’s shares are listed.

2. The Bank's shares shall be traded on the
financial markets on which the Benk’s sheres are
listed including Abu Dhabi Securities Exchange
pursutant to the rules and regulations of the said
markets and SCA.

3. Dividends payable cn esch share shall be paid in
sccordance with applicsble laws, rules and
reguiations and to the ‘ast holder entered in the
share register of the Bznk on ihe applicable
record date who shal! solely be entitled to receive
the amounts due on the share, whether in the
form of dividends or as 8 new share in the zssels
of the Bank.

Article {14)

These Articles and the resolutions of the General
Meetings shall be binding on each sharehalder.

Article (15)

It shall not be pemnissible for shareholder's heirs or
creditors for any reason to seek an attachment of the
Bank's books or propertigs, rior request the division or
the sale thereof nor to intervene in whatever manner in
the management of the Bank, and in the exercise of

16

(H') ol

QA g[..s watlucell Jauay ¥ Ludss Jafliag
Yo Gag 1l Gl lmg o lajeny 30 dibis
Gsall 52) ol Luatiall pUsit Ty ¢ 3y V1 S0
Al Bagusll olly 5 oy i) pgedd 48 dnpaald
OB 13y gl L

led Anpaall LB Soud 6 i peudy Jobiil

iy A S il Bie ol 8 Ly il pgud

Ugell lpmazs A adlguially (Gl b ohsd; (1SaY
oLl Vg

il By cppadl o Finondl 1Y) oran i
Ma Ml 2Y gy dsanall pillils colally, akil,
o Ball eany A0 55%sg il agell! e (A At
e b laaa St g (e Kiaad) ol
U8 JLT PP IR

(V) pals

Apesenl) Slmanl) @iy AUl gy paloa S a3k

{ £) Sako

Sl te aadl adyd el 4ty g anlad 2230 ey Y
o ey Tty o ol st e g $Y Al e
e 8 prgley cang b ol sl Josl | ey




- )

i

f T—

i ,‘..._.l

Articls (16)

Where the Bank's issued shares are, at least, one
quarter paid-up, the unpaid balance of the nominal
amount ehall become payable within a maximum period
of three years from the date of the registration of the
Bank with the Relevant Competent Authority, 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.

If a shareholder fai's to pay an instalment of the share
value on its due date, the Boerd shall provide written
notice to the shareholder by means of a registered
letter requesting him 10 pay the due instaiment. If the
shareholder fails 10 make the payment within {30} thinty
days of the date of the letier, the Bank shall be entitled
i0 sell the shares by public auction or according to the
regulations issued by SCA, and to recover from the
proceeds of sale the armreers of instalments together
with expenses. The balance of share sale proceeds
shall be paid to the shareholder. The Bank shall have
the right of recourse to the shareholder's own funds if
the proceeds from the sale of the forfeited shares do
not salisfy the Bank's rights.

The shares shall be recorded in the register of
shareholders under the name of the new shareholder.

2- LOANDEBENTURES
Aricle (17)

The Benk may resolve by a Special Resolution,
after obtaining the approval of the SCA and the
Relevant Competent Authority, to issue bonds of
any nature or Islamic Sukuk. The resolution shall
determine the value of the issue, the terms of
issuance and their convertibility into s
Bank may also resolve to delegate
determine the date and conditions :
provided that such date shall not excee:
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from the date of approval of the delegation.

The Bank may issue negotiable bonds or Sukuk, elye Jylull A0S S&ia ) Sliin ey of il ey Y

whether they can be converted into shares of the oL i WAL e LS culs
Bank for equivalent values per each issuance. o g pel (sl ALS e Sl U
2l J8Y 5la

The bonds or Sukuk shall be issued in name onty s Slaal e Y ’bm! ol s s ¥
and not by a generic refrence 1o its holder.
Jelatad Sl

Bonds or Sukuk under & single Issue, shall provide biat daly i f dguclieg saed 3 Call f cludl Lt
equal rights tc the holders of such bonds or Sukuk. b S Sl ! i

Any congdition to the contrary shall be invaild. ol Calta Jayd 8 My adys Arplicia o Lgstanaly
Bonds or Sukuk shail not be converied into shares, ot 1Y) N*'l S Sl S St g Y .8
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BOARD S
Anticle (18) (VA) sla

The management of the Bank shell be vested in V) e e oS Bl pdhe Gl 3l g \
the Board which shell be comprised of seven (7) () Ror 00 08 00 e il ) i
members. celunel
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oul by SCA and the Central Bank.

Members of the Board shall be elected by
resolution of the General Meeting by means of
Cumulative Voting through secret ballot, subject
to the approval of the Relevant Competent
Authorities and in accordance with the applicable
conditions and standards set out by the Relevant
Competent Authorities.

The Bank shall prepare a list of the nominees 1o
the Board membership and send the same to the
Depanment of Economic Development in good
time prior to the scheduled mesting of the
General Assembly, for the purpose of verifying
the integrity, good reputation, competence and
compliance with the corporate governance
stendards of the nominees of the nominees.
Otherwise, any procedure shall be deemed void,
Voting shell be limited to the nominees approved
by the Department of Economic Development in
Ras Al Khaimah and the other Relevant
Competent Authorities,

Article (18)

Subject to paragraph (3) of this Aricle, Board
members shall hold office for a term of (3) three
yeers, bul sheil be eligible for re-election or re-
appoiniment, as the case may be, on each
occasion.

The Board shall appoint, from outside thelr
members, a Board Secretary to perform the
Board’s secretarial works in addition to any
cther duties that may be entrusted to him.

The Board may appoint & Board member to fill
@& vacancy arising in the Bgard.” “Such
appointment shall be presented (g the follGwing
General Meeting for approval and cohfiimation.

A
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4, I the number of positions becoming vacant
during the year reaches one quarter or more of
the members of the Board, the Board must cali
& Generzl Meeting, to be held no Iater ihan (30)
thirty cays from the date of the last position
becoming vacant, for the purpose of electing
persans to fill the vacant position,

5. The General Wieeting may appoint a number of
experienced persons as Bosrd members other
than the shareholders of the Bank, provided
such members of the Board shall not exceed
one third (1/3) of the number of members, in
accordance with the terms and conditions set
out by the SCA in this respeci.

. The Board shall elect a chairman from one of
its members who shall be a nationa! of the
State. The Board members shall also elect from
among their number a vice-chairman who shall
act as the chairman in the latter's absencs.
Election of the chairman and vice chairman
shell be by secret ballot. The chairman shall
represent the Bank before the courts and third
parties. The chairman of the Board shall
implement the Board resoiutions and the vice
chairman shall act for the chairman in  his
absence or when he is unable to attend.

Articis (20)

Thz Board of directors may appoint from amongst its
members a managing director or amongst others a
chief executive officer, or general manager of the Bank,
provided that he must not be a managing director, a
chief executive officer or a general manager of another
company. The Board shall specify hisftheir authorities
and remunerations,

The Board of directors may delegate some of jis
and authorities relating to the day-to-day/#ignag
of the Bank to the chairman, the vice s‘*
chief executive officer, the managin e
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2. Without

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 absoiute discretion.

The Board of directors shall form the permanent
committees and systems required under the applicable
laws and regulations issued by the Relevant Competent
Authorlties, such es the audit committee, the follow up
and remuneration committee and the intemal contro!
system. The Board may as well establish any
specialized committes to monitor or study or Implement
any matters ss he deems suitable.

Procedures for forming such committeas shail be Izid
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 Hs zciions, findings and
recommendations. A regular follow up of the
committees shail be ensured by the Board of directors
to verify their adhererice to their assignments.

Article (21)

1 The Board shall have full power end suthority
to do everything which may be required or
desirable for the Bank’s managemen; and
operation and conducive to attaining its objects.
Such powers and authorities vested In the
Board shall not be limited except as provided
by laws of ithe State, the resolutions of the
relevant suthorities, these Aricles or the
resolutions of the Generai Meeting.

prejudice to the Law

dispose of or mortgage any of the Batik's'ré
estate or other property and assets, relessai 1t
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Bank's debtors and mske agreements and Lall elinls agibaliilh e il 3330 3ad ¢ lule s
amangements for arbitration without the #D2p pelalil e oy e ebab tesny
approval of a General Meeting. Aagen dmandl (o dilga (50 aSatl o 3liYl,

Article (22) (V) Bala

The Board shall hold s meetings at ths head o A 5850 5 Gle L a1 Lo 35y

office of the Bank or at any other place deemed i Zakadl cien LI | dedd) ut A
appropriate by the Board as often as the need W orle Aplall e PR A Bey

may arise and in any event not less than (4) four el puan B Al o She ad (£) 2o Ui

times per year. Board meetings may be held . . b heldat S )
through audio or video conferencing facilities or oy Gk (2 bl lolint aini o e

any other forum whereby each member can A1 et iy 31 ) 385001} deynedt syl
effectively participate in such meetings, according e S8 dliss of loe gne S ~
& RS AT e

ta the terms set out by the SCA.
B o el e malall bulsall iy g lanyl,
. Sy

Board meetings shall be convened upon 2 written cel 3 Gdal) Gahy it S aladl i) jsea LS

notice by the chairmzn, the vice chairman, or the Wad el 3 e Alaly | el
Board Secretary on their behalf. Bosrd mestings € B leghe Rl o

may also be convened by the chairman or the caal gl edad) et o LS L had el Canga

Board Secretary on the request of (2} two . Al at = .

members of the Board. b “J“- ey tlﬁ.'a.l Jiat a_gﬁ-l]‘ “an gl ‘)uhun.“ e
.u-.‘;s.‘.ﬂ sL..'al‘.‘ LM g

Notice of Board meetings together with en lgmane (ulaal plisl paladl JllY) ab g

agenda and sufficiert relevant supporting bl 8l i 1418 el |
information to enable the Board to reach informed Lemde B8 Claglnay Jae) gy
decisions, shall be provided to the members of Cilabyy ilaghue el e pd b A el e
the Board at least {1) cne week before the . il sk . i . -

meeting is due to be held. Each member of the Bad A gt U8 el elie] 3 dglg
Board shall have the right to sdd any matter that e JS Gay LBV e (1) 2y gancs g lega )

he deems appropriate to the agenda. o lia Wy i ,_;i i) udnall obee! e
el gon a4

No meeting of the Board shall be valid unless a el ppiany Y] Tagmas 5y ulaa gldal S Y
majority of its members are in attendance or Fdaal et DS Lead s ol
represented. i shall be permissible for Board . h s dgngs sl ) b
members to appoint enother member
Board to vote on his behalf in whichjca

e A CH puzall wS Yk
Gl ool o dt s liel 2o
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act on behalf of more than one member and that cudaad o Loael sac
st least half of the Board members are present in
person.

Resolutions of the Board shall be adopted by Opesladt wlyal el Y1 e ShiE e

majority of the Board members presem or At oo sl e s 4 oufiedl
represented, and if there are an equal number of el oo ek o s .J
votes the chairman ¢r acting chairman shall have Cagseail) s Yo UYL et o el ate gl
& casling vole. it shall not be permissible to vote ETRM I

by correspondence,

Notwithstanding anything to the contrary in these ol sall slebe pey o pUailh 13 o8 3y Lew a2jllys
Articles, without prejudice to the minimum 1 el saadl Ludadl lelde) a3l
number of Board meetings required above, a AR iy e <

written resolution of the Board of directers signed (o eloae! dglel Do Adde alodly Qi g

by all the members of the Board of directors shafl . A s 2t T
Laba | L, laanaa, hEb 1

be deemed valid and enforceable as if it were a gl 'h" S e ey Cald

resolution taken at a meeting of the Board of Slebe flapyd Nyeal Sindly 4] 3ol Cadd 3513)  jalas

directors duly notified and convened, under the il k- \ .

tl ) - H [ N ‘ . t 'S

terms and conditions set out by the SCA in ihis Swell 138 g3 Aed e fls'y"’ el

respecl.

The minutes of the meetings and resolhdione of ChEE peless BlGYYL dsell o opel o

the Board shafl be retsined by the Board , ‘s " . | el
Secretary and filed in a special register. All the raae K iy oslh drar (f pdadl) cleldnly

minutes recorded in the register shall be signed Cony Aalpdl ypuimn 3l olimeP e il 3 pa
by the members who attended the meeting and , e o .
b; the Board Secretary and copies of such 2 K e Bd i gy dadll il
minutes shalf be provided 1o each member of the Allaall ol¥ly bl G Sy el B
Board. Quasfificat'ons, controversial opinions and
objections arising during the course of a Board
meeting shell all be recorded in the minutes of the bW A o G clkiah
mesting in which the qualification, controversial

opinion or objection was raised.

dlli g ol @M g LadeWl jusne b coliafie¥i

The chairman, Board members, the chief piorlly I Guilly el elowl e K
executive officer, the managing director, the W Liniedt . N aul
general manager, the Board Secretary, of the gt ety piad o aly plell paally sl
Bank's general counsel are each authorised by s Faad iy Sl JE e SEVY ol ulil)
the Bank individually to provide certified copies of . Lol 5 L N o
extracts of the resolution taken from the minutes Ay ol glasl ““ & o oy el
of any Board meeting, by signing such extracts, e ik L Al 3003y Slapiinad) o &85y
identifying that it is a certified true copy of the T

original and including the date 6t the

foly ode Guad &l it L,nr.

b 1ol o
rﬂ‘:q Pu;‘l’;:\3 Lubna Fays Karkaba
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original document,

Article (23)

A member of ihe Board shall cease to be 2 diractor if he
resigns from his office as a director. A member of the
Board shall be deemed to have resigned his
membership in the following cases:

1. if he fails to sttend (3) three consecutive Board
meetings or (5) five non consecutive meetings,
during the term of the Board, without an excuse
acceptable to the Board;

2. It he holds in his personal capacity or as a
representative of any comorate person the
position of a member of Beard or management
vith any other commercial bank operating in
the State that has not been spproved in writing
by the Board prior to appolntment:

3. If he is convicted of any crime or other ofience
involving cishonesty or immoralily unfess he is
reinstated or receives an amnesty from the
competent authorities, if amnesty is applicable
for such offences;

4. If he is declared bankrupt, insolvent or enters
into & compromise with creditors;

5. if he is dismissed; or

8. For any other reason provided for under the
applicable laws and regulstions.

Article (24)
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liable or obligated for the liabilities of the Bank
as a result of their performance of their duties
as Board directors to the extent that they have
not exceeded their authority.

The Bank shall be bound by the acts of the
Board of directors within the limits of its powers.
The Bank shall also be liable for the damage
due to unlgwiul acts by the chairman and
members of the Board of the Bank,

Article (2E)

The cheirmen and directors of the Board shall be
responsible to the Bank, the shareholders and third
parties for ali acts of fraud and misuse of power and for
any violation of ths Law or any other iaw or of these
Arlicles and for mismanagement.

Article (26)

The remuneraticn of the chairman and directors shell
consist of a percentage of the net profit provided that it
may not exceec 10% of the profits for the fiscal year.
The Bank may also pay expenses, fees, additional
benus or @ monthiy salary to the exient 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, attendance aliowance may
not be paid to the chairman or a director for attending
Board meetings.

Articie (27)

The General Meeting shall have the right to dismigs any
or all elected members of the Board, and: dhe
nomination for Board membership an Ay

members In replacement of them. The *rh
Relevant Competent Authority shail be notli ,— e the
NYTRS
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same. A direclor who is dismissed under this Article
shall not be eligible to become a director of the Bank for
@ period of (3) three vears as of the dismissal date.

Article (28)

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

Article (22)

The director may nof, without the consent of the
General Assembly of the Bank, which consent shell be
renswed every year, participate in eny business in
competition with the Bank or trade for his own account
or for the account of third parties in any branch of the
activity conducted by the Bank.

Anticle (30)

Subject to the Central Bank Law and the rules snd
regulations issued by the Central Bank, the Bank may
not grant loans, advance funds or grant credit facilities
10 the Board members, managers or similar executives,
o grant any securities in relstion o 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,

letter of credits. (y)
oy ; g
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Article (31) (¥1) Boke
The Bank shall not, without the Board of directors’ Wiloey Y} ADN ) OBV pa Clids e dlil) ey Y
approval, conciude with the Concerned Parties bhgasy vl iy e %o e Y L sl pdee

transsctions exceading 5% of the share capital of the
Bank and shail not, without the General Assembly's G B Cliiall oo Say & e ol e Lpapendl Laeanll

approvel, canclude such transactions if they exceed the - T v - ie il Lt
above percentage. The transaction shall be valuated by e o oy Al s pate b i
an assessor approved by the SCA. The auditor shall g Cliiey ol e oa® Jads o dlll clles

include in his report conflicting transactions and T W e - . . .
financiel transactions which took place between the DRI G gly il oy as (I I Dol gbedt
Bank and Concemned Parties and the procedures which Jealsy sy T Al habally DLW @b

waere followed in this respect.

CHAPTER §IX il el
GENERAL MEETING i \ dpaadi
Article (32) {rv) i

A General Weeting of the shereholders shall be B el (e 80 o el Cpaalicall Ragae S ¥oi

convened by the Board &t least orice & year within the kel A o) Rl (4 T i
Y e Dl dsa s ey tas)
four (4) months following the end of the financiel yser at Glatl I el Zegltt (1) 33 o Basly

such lime end place in the State as the Board shail e pbe opalt Al 2 GSally 2o gl ol o Al Al

decide subject to the approval of the Relevant . . - .
8, Lq' 3 Sl raldall bl ‘pl;.‘.‘
Competent Authorities, Such General Meeting shall be o ol by i & claludl ddlse sey :

referred 1o in these Anicles as the Annual General cAggiadl Zpagondi Apcnd) Blaay Al 3a 4 cilelae¥i
Meeting.

The Board may also call a General Meeting 1o be held gapes Zranll plial dad e dll 4 Lap (daad) e
as and when deemed necessary. Loy pzo lly ol L

Artici (33) (¥Y) 5ake

,;\,"‘h i ]y Olleall wiide (e b D aie

o3 -Aageedt Lmeall £ Ll died Beall 4
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When requested to do so by the auditors, the Board
shall convene a General Meeting. If the Board fsils to "~
convene the General Meeting within (5) five days of the 3>
auditors’ request, the auditors may directly M
General Mesting. The General Assembly’s
within a period of not less than 15 (fifteen) vl e
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exceeding 30 (thirty) days from the date of invitation. Y ise M Lneall sliay] Fits Agageell 3 I g Laal )
00 Lag (7)o 55 Y, g (10) e e e i
o L] ge all fl

Any shareholder or group of shareholders who together Oidize (9Sey (padbicall e dogans o atlas (@Y sy
hold at least 20% of the Bank’s capital, may request the . baall Bdlae oolidi f, . I 9%y,
Board to convene a General Meeting. The Board of et ol Bl ol Qb G e Y e
directors shall call for a General Assembly within 5 DY Gdae ey Facganl) Leagll g Lednl aiad 50 alt
{five) days from the date of submitting the request. The G sl e ol f0) 2L : g ) U s i
Genergl Assembly shall meet within a pariod of not less o8 G0 e gl (°) P Lyagen! T
than 15 (fiflesn) days and not exceeding 30 (thirty) days M Lwad e BY sn D Leaall Mol oGy allll

from the date of invitation & Ll 5zl &b o L.s (T+) oS 503 Y Lags (10)

The SCA, after (5) five days from its request to the wdae Gy (M lalls g e ol Aaaa (0) any, il
chairman of the Bank or his representative, may call for Loaad ol GG o 5 o eielia
the Genera} Meeting, at the Bank's expense, upon the e we 88 gl

oceumence of anyone of the following events: A0 ¥ e Sl ! Biad o o Laagett

P_,E;l Craa _’i SJl-)Yl

1. If (30} thiny days have lapsed from the date o Aaandl GOl 2oy Loy 200 (r-) e s o .
shecified In Anticle (32) above (i.e. {4} four months RN 3 gl (1) ) oMt (YY) L
after year end) without the General Ieeting having Al Aot g s Gyl { ) &) ( }u
been called; o ganll Age o £ Lzt e 542 a1 s O (Al

2. If the number of members of the Boerd falis below dadl yea b D) 55000 odae slsel die | aaiag 1y A
It::e:inni;?um humber required for quorum &{ its tond o S L sy sl iyl
tordaall il Laal il

3. If at any time there appears 1o have been g o 00 28an i 2l a cly gl Al iy
vidlation of the |aw or the Aricles or T oestedl = AT
fliall 3,000 ) allssll faa
mismanagement of the Bank; or et ad Y

4. If the Board fails to call for g General Meeting il ady) M Ledpes oo DY Gdoa el 1y g

desplie the call from one or Mmore shareholders | boow %Y. 51 3 aates
fepresenting 20% of the capital of the Bank. A b e cslioy 551 )

may send one or more representatives on
to atterd the General iMeeting as an obge
right to vete,
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Arlicle (34)

Notices of General Meetings shall be given to
shareholders, after obtaining SCA's approval, by
publishing a notice of the meeting and the agends in
iwo (2) daily local newspapers, one of which is
published in the Arabic language, and by registered
mall to each shareholder (and, in the case of the Annual
Gsneral Meeting, together v/ith the Board's report and
auditor's report), or in any other way as may be
determined by the SCA. The rotice shall be given at
least (15) fifieen days before the date specified for
holding the meeting. A copy of all the documents of the
same shali also be sent to the SCA and the Department
of Economic Development in Rag Al IKhaimeh within the
same time frame.

A shorier notice is valid, i approved by a number of
shareholders representing £5% of the share capital of
the Bank

Articts (35)

The General Meeting shall be authorized to review afl
matters relating to the Benk. In the Annugl General
Meeling matters stipuiated in Aricle {36) below shall be
included for review. The General Meeting shall not
consider matters if not menticned in the agenda,
However, significant matters discovered during the
meeting may be deliberated at & General Mesting.

it the SCA or shareholders holding at least ten percent
(10%) of the Bank’s capital express & request for the
Inclusion of specific matters on the agenda before the
commencing the discussion of the agenda of thd
General Meeting, the Board shall be obliged to
with the sforementioned request, failing W
General Meeting shall have the right
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discuss the matters in question. The SCA may issue a
resolution to determine the terms and conditions for
adding a new item to the agenda of the General
Meeting.

Article (36)

The following matters shall be included in the agenda of
the Annual Gensral Mesting:

1. The repon of the Board on the Bank's activities
and its financiai position during the preceding
year, and the report of the auditors and the
approval thereof,

2. A discussion of the Banlk's balance shest and
profit and loss account and the @pproval thergof,

3.  The election of members of the Board where
necessary, the appointment of the suditors and the
dsterminstion of their fees.

4. The Board's proposals with fespect {0 the
distribution of profits.

5. The Board's proposals  concerning  the
remuneration of the Board members and to
determine such remuneration,

6. Discharging the members of the Beard and the
auditors from liability or resolving ¢ dismiss them
or initiate legal proceedings against them, as the
case may be, in accordance with applicable laws
and regulations in this regard.

Avticie (37)

Each shareholder shall have the n%hei{&
General Meeting, and shall be provi
accurate Information in relation 1o a
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proposed 1o be wvoled on at the aforementiched
maeeting. Furthermore, each shareholder shall heve a
number of votes aqual to the number of his shares.

A shareholder may authorise ancther person {who Is
nol 2 member of the Board) to attend the Genera)
Meeting on his behaif by a speclal writterr authorization
duly authenticated or by means of written delegstion on
& form cf proxy approved by the Board for this purpose,

Thz proxy shall:
1 not be 8 member of the Board;
2. have full 'agal capacity; and

3 nol represent, 85 & proxy of = number of
shareholdars, mora than 5% of the Bank’s capital.

Asticte {38)

Shareholders who do noi have legz! capscity shalf be
represented by their Iegal represenietives.

Article (38)

The chairman or vice cheirman shaii chair the General
Meeting and, if those persons are nol present at the
Meeting, the Genaral Meeting shall appoint from among
the shareholders & chairman for that meeting. The
General Meeting shalf also Bppoint two or more
persens to check and regulate the voting process at the

meeting,

If the General Meeting is to discuss a m
the chairman, the General Meeting
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the shareholders to chair the meeting.

Articls {40)

The provisions of the Law shall apply to the quorum
required to be present to make the General ivieetings
end to the required majorily to pass the resolutions.

Arilcle (41)

Shareholders who wish 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 within ample time before the meeting. The
register shail include the name of the shareholder, or
his representative, the number of shares he holds or
represents and the names of the represented
shareholders and the gppropriate proxies. The
shareholder or the proxy shall be given a card to attend
the meeting, which shsll siate the number of votes held
or represented by him/her,

Ariicle (42)

Every shareholder shail have the right to discuss the
issues included in the agenda of the General Meeting
and to address questions to the members of the Board
and 1o the auditors, who shall be obliged to enswer the
questions so long as this is not detrimental to the
Bank’s interests. Any provision to the contrary shall be
repealed.

Furthermore, a sharehoider may appeal o the Generai
Meeting if he considers that the reply to his questlon is
insufficient, and the General Meeting’s declsion shall be
Implemented,

Article (43)

32
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made by show of hands or ballot or, if permitted by the
Law at any time, electronically, but, i it relates to the
election, dismissal or impeachment of the members of
the Board, shail be by means of secret Cumulative
Voting,

Asticle (44)

Wembers of the Board must nol vote on resolutions of
the General Meeting relating to the release of their
liabilities of management or other matters or on
resolutions relating to their private interests or a Conflicy
of Inerest or to disputes arising betwean them end the
Bank, and in the event that the Board member is
hominated by a legal entity, the shares of such legal
entity shall be excludsd.

Artidls (45)

Mirutes shalt be prepared for the Generaj Meeting which
shall include the names of the shareholders present or
represented, the number of shares which they hold in
their own right or by proxy, the number of votes they
koid in their own sight or by proxy, the passed
resclutions, the number of votes for and against and an
sdequate summary of the discussions which took place
in the course of the meeting.

Article (46)

Minutes of the General Meeting shall be recorded
regularly following each mesting in a special register,
which shall be maintained in accordance with the terms
set out by the SCA in this respect. All recorded minutes
in the register shall be signed by the chairman of the
General Meeting, the secretary of the meeting, the teller
and the auditor.

The signatories 1o the minutes of meetings shall be
responsible for the accuracy of the infor, 5&39
the minutes. ;
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The chairman, Board members, the chief executive
officer, the managing director, the general manager, the
Board Secretary, or the Bank’s general counsel are
each authorised by the Bank individually to provide
certified copies of extracts taken from the minutes of
General Meetings, by signing such extracts, identifying
that |t is a cenified true copy of the original and
including the date that the cenification is provided. Any
party dealing with the Bank may rely absolitely on such
certified copy as being a true and accurate copy of the
originel document.

Asticle (47)

Resolutions of a General Meeting adopted in
Bccordance with the provisions of the Law and these
Articles shall be binding on il the shareholders whether
they were present or absent, and whether they voted in
favour or against such resolutions.

The chalrman shail be obliged to implement resolutions
of a General Meeting and shall submit g copy thereof to
the BCA and relevant authorities and the stock
exchange whers the Bank's shares are listed in
gccordance with the regulations of the SCA in this
regard.

Articls (48)

Subject 10 any other requirements required by the Law,
the General MWeeting may, through & Speclal
Resolution, decide the following actions:

1. Increase the share capital or reduce the share
capltal.

2. Dissolution of the Bank or its marger with
another company. i

3. Sale or othenwise cisposing of ary Pusioes:
the Bank. -
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4. Extension of the term of the Bank.

5. lssue Sukuk or Bonds by the Bani.

& Give voluntary contributions not exceading 2%
of the average net profits of the Ban during
Wi fiscal years preceding the year of
contribution in accordance with article (242) of
the Law

7. Subject to the consent of SCA ana the Relevant
Competent Authorities, amending the Bank’s
Memorandum of Assaciation or these AHRiclzs.

APTER |

AUDITORS

Article (49)

The Bark shall have one or more auditors who shall be
8ppointec by the Annual Genersl Mesting for 3
renewable period of (1) one year provided that such
term does not exceed {3) three successive years, The
Annual General iMeeting shall determine the auditors’
fees. Such auditor should be registered with the SCA
and be licensed to practice and be approved by the
Central Bank, laking into account a% the other
rsquirements that must be met by the auditor.

Article (50)

The auditors shall be responsible to the Bank for the
audit and for the accuracy of infermation contained in
their report and be liable to compensate the Bank for
damage it incurs resulting from the auditor’s actions jp~

El

the course of discharging their dutie: ;
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Article (51)

The auditors shall audit the Bank's accounts and
examine the balance sheet and profit and loss account,
and ensure compliance with the application of Law and
the provisions of the Articles. The auditors shali prepare
8 report on the balance sheet and profit and loss
account which shall state whether balance sheet and
profit end loss accoeunt are true and fair, Further, the
auditors shall present the report on their examination to
the Annual General Meeting and send a copy thereof 1o
the Relevant Competent Authorities.

Article (52)

The auditors shall have the right at ali times 10 examine
all books, records, iedgers and papers and eny other
documentation of the Bank. The auditors may request
any clerifications that they consider necessary in order
to discharge their functions, and may aiso verify the
assets and lisbilities of the Bank, and the chairman
must facllitate this for them.

If the auditors are not given all of the information and
explanations required to perform their duties they must
state this fact in their written repont to be submitted to
the Board. If the Board does not enable the suditors to
carry out their functions, the auditors must send a copy
of the report 1o the SCA, and must present the repor to
the General Meeting.

Article (53)

If the Board falls to send a notice convening a General
Meeting in cases where the Law requires a meeting to
be held the auditors shall send such notice and may
elso do so whenever the need is urgen
cases, the auditors shall prepare 'ané
agenda. J e
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The auditors must attend the Annual General Meeting
and shall give their opinion in the meeting on all the
aspects of their werk, and particularly on the Bank's
balance sheet and shall reag out their repor 1o the
General Meeting, which should include the information
oudlined in articles {245), (248) and (250} of the Law,

if the Bank has more than one auditor, they shall shere
the duties between them, and each of them shall submit
an independent feport on the assignment entrusted io
him, and the auditors coliectively shall submit & reper;
for which they shall be jointly Hiable. Each of them shall
mention its name and sign the same.

The auditor's report shall be read out at the Annug)
General Meeting, and each shareholder shail have 1he
right to discuss the same and fo request ctarification of
the matters contained therein,

CHAPTER EIGHT
THE BANK'S FINANCES

Articie (55)

The financial year of the Bank shall commence on the
1st January and end on the 31st of December in each
year, The Board must, at least one month before the
Annual General Meeting prepare, in respect of esch
financial year, the baiance sheet of the Bank and the
profit and loss accounts. The Board must aiso prepare
a report concerning the activities of the Bank during the
financial year, its financial standing as at the end of that
year and the manner in which it proposes that the net
profits shall be distributed.

A copy of the balance sheet, profit gnd,/ 88 o
the report of the auditor and -‘#L
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directors shall be sent to the SCA within (7) seven days
from the date of convening the relevant Generai
Meeting. The annual balance sheet and the profit and
loss account shall be published in two daily local
newspapers, one of which is issued in Arablg, within
(15) fifteen days from the date of approval thereof by
the General Mesting. A copy of the balance sheet and
the profit and loss account shall be provided 1o the SCA
and the other Relevant Competent Autharitles.

Article (58)

A percentage of the gross annual profits at the rate
determined by the Board may, subject Article (57), be
deducted for the deprecistion of the Bank’s assets or as
a compensation for the depreciation in their value. Such
funds shall be utilized as determined by the Boerd and
shzll not be distributed to the shareholders.

Articke (57)

The net annual profits of the Bank shall, sfter the
deductions of all general expenses and other costs, be
distributed as follows:

1. {10%) ten percent shall be deducted from the
profits and aflocated to the statutory reserve
account. The General Meeting may cease the
deductions when the total reserve reaches an
amount equivalent to at least (50%) fifty
percent of the paid up capital of the Bank. If
there are any shonfalls in the reserve, the
deductions must resume.

2. Another (10%) ten percent of net profit shall be

transferred to the voluntary reserve account.
Such deduction may be suspended by a
Special Resolution on the strength of a
proposal put forward by the Board of directors.

percentage fo be distributed
shareholders after deduction of the
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his profits in accordance with the regulations
issued by SCA. However, if the net profits in a
certain year do not allow the distribution of sald
amount, then it shall not be cdaimed from the
profits of the following years.

4, A maximum of (10%) ten percent of net profit
shall be deducted and allocated as
remuneration for the members of the Board,
after obtaining the approval of the General
Meeting.

5 The remaining amounts of the net profits zre
distributed among the sharehalders or shall be
moved to the subsequent year, pursuant to a
recomnmendation made by the Board, or It shall
be allccated to form a voluntary reserve
dedicated to special purposes. Such reserve
may not be used for any other purpose unless
otherwise resolved by the General Assembly.

Article (58)

The reserve she! be ulifized as may be resolved by the
Board having regard to the Bank’s interests, save that it
shall nol be permissible to distribute ithe statdory
reserve among the shereholders and it shel not be
permissible ta use the reservss for purposes othar than
those for which they were established without resolution
of a General Meeting.

CHAPTER NINE
NOTICES

Ariicle (52)

1. All notices sent by or to any person shall,
except for the notices to attend the General
Meeting set forth in Article (34), be in writing
and within the limits permitted by the (4w
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2. Without prejudice to Article (34) hereof, the A il jyey el (re) saLdl PVl s aa L ¥
: Bank mey send any notice or other il 13 2 iy ol o ety
documentation under these Articles to any ¢ b DA B gl b)) aam

shareholder or Board member by any of the O Ay qh DY alaa geime pbilias L,;I w
- foflowing means of communication as the same ey T W G el -

may be determined by the Bank in iis soie vl Uh ol 1y, o A Sy il
— discretion and as such may be permitted by the o e Agdall Sl e 4y zleudl o5 LSy 3l
relevant authorities from time: to time: .

T H Jﬁy
- a) By registered mail to the Board member's or ina gone o) aaladt pliie ) dasddl alty (h)
_ sharehoider’s registered address; ot sy

b) By hand delivery to the Board member's or S (e pime ol paliadl plee Y ol pily {4)
shareholder's registered address; or ,‘. fdaall

c€) By electronic mall to the Board member's or Aactall R S Lgglial N 5y SEIYY sy {z)
e shareholders’ email address. ot ladly el oLl

3. All shareholders present perscnally cr by proxy o U8y Ul petad Cpadliall ajea yaey o

| 8t any General Meeting of the Bank sha¥ ba mad ezl leahind aeily shadl 3 | fpaadi
[ deemed to have received notice of attendance s e oty il dopunll Linad
Fm thereat and at eny edjourned meeting thereof Agagrall Laspll Sosls e Angall Lrmeadl yguma,y

and of the business of that General Meeting.

) CHAPTER TEN el gl
A DISSOLUTION o
-L!l
o Article (69) (1+) 8k
l--- The Bank may be dissolved for any of the following N Gl aaly i
J reasons;
l ™
| 8
1. The expiration of its duration or the completion. I plett 5 4 sanaall el Sl A
" of the objectives for which it was estabii = | .
Aol e
W o . . ] L1
2 The passing of a resolution to this effe J}h f_,am N
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Special Resolution of the General Mesting on i ae o Lad e sals
the termination of the duration of the Bank. ’

3. The loss of all or most of the Bank's assets Ay by L il g faap Dl ¥
such as l'o preciude the profitable investment of -i, = b L) U L
the remainder

4. In the event of susteining a Ioss exceeding half BY I PRV PRRV IR 43 plad 28 13 x
of its capital unless othervise resolved by a el S s s Gasandl Leal

Special Resolutior: of the Ganeral Meeting.

5. The amalgamation of the Bank with another ARUETRN A8 pe il peas P
bark or company.
E. The issuance of a court order dissolving the il oy S oSa paa A
Bark,
Articks (61) (1Y) fate

In case of the Bark’s dissolution, the Generat ikeeting W e b e by Ggnsaall dgaadt 2a0s sl e 23 13
shall, upon the request of the Board, determine the Sl 3303, 381 of aale w3n Agasill sk 5oV
manner of liquidation, and shail appoint one or more A My S )l v O 4l Gk ply
liquidators and determine their powers. The zuthority of il B3 ol s Opeaall ey BAY) | b AL, L.
the Board shall end upon the appoiniment of the R ol Ui P

. . I. I . ] ] !l “ I l
liquidators. However, the authority of the Board shall L Ldebil v o oo 5ae Ao Ll Ldal
remain effective throughout the liquidation period, unti| Ay gyl
the liguidators are released of their responsibility.

CHAPTER ELEVEN e ealal b
MISCELLANEOUS dggite sita]

Ariice (2) (%) 5l

The provisions of the Companies Law, the provisions of Hlas SOl Cigenall 18 lea ], AN 4l aal Bk
the Central Bank fegulations Law and any other . Lot P T R U
applicable laws and regulations, asand any 4""’ lé“‘;‘ e LJH “‘JI Bl b *‘mb il
amendements which may affect the above as well as o Ao il

and any related regulation or rule or cirgulars,
decisions, or guidelines issued to fa iate
execution and implementation of the abov 1
and supersede any provision in the
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Association in case of discrepancy between the Law
and these Anicles.in the event of any contradiction
between them

Articie (63)

In the event of discrepancy between the Arabic and
English texts of these Articles, the Arabic text shal}
prevail,

These Anicles shall be lodged and published In
accordance with the Law.

These smended Articles shall revoke and substitute al
the previous articles of the Bank and shafl prevail over
the contant of the Memorandum of Association.
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