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FIRST ABU DHABI BANK O sl oLy
Public Joint Stock Company idle mw AS,a
ARTICLES OF ASSOCIATION g_uu:ﬂ AL
CHAPTER ONE J L)
INCORPORATION OF THE BANK A Gl o

PREAMBLE:

-

g

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.

Lile dealue 4558 Jo¥) Qg iy ey
Ay silagll oadagdl iy anls Gl Cag ydll)
08 e Gl psmire Cnges (dale daalise
o sl pll S sl cala
el sy delua 5 .1968/2/13
Cpaall Geilig IS Geild ) ol e

caxa Ladh 5 jaall Jag pill W cllyg (5355l

Article (1)

(1) 3t

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
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Guide, or the Corporate Governance
Regulation for Banks shall be adopted. In
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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“Companies 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).

gy aludly 200 (3)ysY) A s Sigl)
sasial) Lujal) ey

“Competent 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 Voting”: means that each
shareholder owns a number of votes
equal to the number of shares owned by
him, where he votes for one candidate for
the Board membership, or distribute the
same among the candidates he selects,
provided that, in no case, the number of
votes given to the candidates selected by
him shall not exceed the number of votes
in his possession.
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“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)

(2) 33ka

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) b3k

The Bank's principal registered office
shall be in the City of Abu Dhabi in the
Emirate of Abu Dhabi, United Arab
Emirates. The Board of Directors may
decide to establish branches, offices or
agencies for the Bank within the United
Arab Emirates and abroad, subject to the
provisions of the Central Bank Law.
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Article (4)

(4) 32t

The determined term of the Bank is One
Hundred (100) calendar years; starting
from the date being recorded in the
Commercial Register with the Competent
Authority, and be automatically renewed
for successive and similar periods, unless
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otherwise a special resolution of the
Annual General Assembly is issued to
amend or terminate the Bank Term.
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Article (5)

(5) 82k

The Objects for which the Bank is
established are:
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To carry out for its own account or for the
account of third parties all banking and
financial transactions permitted under the
prevailing laws and the laws in force from
time to time without any restrictions or
limitations and to transact do and deal
with all matters in connection therewith or
incidental thereto which may be
considered to be within the usual activity
of commercial banks in accordance with
locally and internationally recognized
principles, customs and rules including the
Islamic banking activities in compliance
with the principles of

Shariah, as permitted under the laws of the
UAE. The Bank may carry on all acts and
transactions necessary for the realization
of the said objects without any limitation
and in particular:
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To carry on all acts and transactions, | cMaleally <l el ehal .1
conclude all types of contracts and . ) . )
agreements which may be relevant or dalial agaall plil men Sy
necessary for the attainment of its ) el of Lgaiaat] AUy anal s
objects, or such other acts, | o
transactions, contracts and | s @0 o el o Lol e
agreements _V\_/hlc_h me_1y as§|st the S Al ied up gl
Bank in realizing its objects, increase |
the value of its assets, properties or | soy 4l 3aad gl adsas 5l aslSlioa
rights or_ reallze_ h!gher pro_flts Syt s ol Bytloe Bysns slo gl
whether directly or indirectly subject -
to the provisions of Central Bank | «apadl (ysl8 e\sJ e ae
Law.
-l

To receive and accept funds as| .- gy USE e sy G2
deposits whether on call terms or
upon notice basis. Y ol sy ) cllall
To employ loan bonds or deposit | -y 5 Jf _agll clauw calkg .3
certificates for use wholly or partly ) ] i
for the granting of loans and | ~ie & Lo o LIS Lelleaia glay)
advances. i
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To lend, borrow and grant various | -y, ay mias oabEYls oalEyl .4

banking facilities against securities or
without, create or accept mortgages,
pledges, liens,  charges, and
hypothecations in accordance with
prevailing laws and customs.
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To open, amend, extend, revoke Or |  fina ) Lomed  calslaey) w5
confirm all types, kinds and forms of i
documentary credits. [PRYCPPRAVIRYS PRV L PRPPS S| PRV
gy Lgilall
To issue, renew, extend, revoke all | 34, . lazall cillaa Jaal .6
kinds and forms of letters of
guarantee, issue guarantees and give | lgilally layaaiy laaaaty  dabdl)
all kinds and forms of securities. ]
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To issue all types of cheques and s lpndy b ISl aa) 7
receive the value thereof. To sell
travellers' cheques and issue credit | il laaly il @il
cards in accordance with prevailing ’ )
laws. e yall Galsill ke ola)
To issue public or special loan bonds Ly dualally dalall (mgdll mh .8
and to organize share subscriptions. i
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To trade in its name and account, and Cluals anliy 4laaly 4aul 52l .9

in the name and account of others in
all types of derivatives, repurchase

transactions  (repo),  structured
financial instruments, foreign
currencies and precious metals,

subject to the provisions of the
Companies Law, the provisions of
Federal Law No. (4) of 2000
concerning the Emirates Securities
and Commodities Authority and
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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 | o) Cabia e, 240 Ghs¥) aus sha .10
instruments, whether local or foreign o -
in its name and for its account and in | aaul dwial o ddae il glgu
the name and for the account of
others, through a broker or agent in | Gub oo el lualy anlig alualdy
accordance with the concerned laws. o ) .
Oailsall Wy (adye Jassg ol lusens
REIRTRELPIN|
11. To own, sell, rent, let, mortgage all | a5 jlaiiuly jlals elpds aus s 11
moveable and/or immoveable goods, o o ’ .
properties, and all kinds of rights as Agtiall gy Asiiall Jlsa¥l Gleb)ly
much as the prevailing laws including 3 Ll il gl mang
the Central Bank Law.
Cipaall (51l Lgiag dacsall (ulsdl) 4
T3S
12. To discount, purchase, sell and deal &3"‘ 61,1&,3 auy shis aad .12
with all kinds of bonds, bills, .
promissory notes, cheques, drafts, | Sl SVlaslly o Glad
bills of lading, and all other| 3 &, i‘}"i 5 allsdly N sally
commercial and financial
instruments. Aallally djlasl
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13. To lease sa_fety deposi_t boxes ar_ld UL Jsss Pyl Balia ab .13
accept all kinds of various deposits
and charges. LAabiaall
14.  Funds management and providing | 3_)a¥) Cledd aundiy Hlatin¥) guluasjla) 14
administration services to funds | «_as 52 clld 8 Lo &y jlaiiny) Galiall
including  without limitations | ¢sla¥) & caw ¥l CiSdl clead
Middle Office Services, BN PRSVAEN
performance, risk and compliance
reporting.
15. Providing funds registrar and | Lokiuy) Gaball Jdaudl clad a6 (15
transfer agent services. ol JS g cland g
16.  Stock lending & borrowing eyl Gl 8l g ol 8 dhisl 16
activities.
17.  Lending and extending credit | AWl §Y) Jilie Gl i s Ll Y17
against securities.
18.  Providing digital asset custody | JsadU (¥l Léall  clead a8 18
services. Aol Yl
19. Providing issuer services. DYl aled aass 19
20.  Providing IPO & rights issues | s¥) alall 7 kll dalall cilaad ais 20
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agents or other persons to act on its c* T .
behalf and in its name and to transact | 4 PM) dxglally daejill Cld )
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necessary to implement and realize its o7 e " ? ~
objects before all official and semi- | <l s il aiey @il aub
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body or party whether locally or
internationally.
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To carry on, perform and execute all A el < 1
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considered to be within its business | L Wb $xny aalaidl pean Jax
activity or which may deemed PUEKIYS R I e
necessary to realize all or part of its AR S
objects.
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account or for the account of third
parties whether directly or through
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brokers or agents, and to carry out
Custodian, Market Maker, and
Registrar of Companies business in
accordance with laws, regulations and
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activity whether for its account or for ) o .
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the account of third parties subject to AN 5 )
the provisions of the Central Bank | ks Siall Capadl OglE alSal
Law, the prevailing laws and k) Calye Vg due yall (il gall
customs.

27. To carry on business inside and | 1., ~a, Jaly Juel) dghe .27

outside the United Arab Emirates. A d
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28.  To enter into or to be partner in | oesls sl ClS,aN &ALl o Jsaall 28
companies  and/or  establish | mJlbia & Jsaally < L@-"u\a\; QS il
companies and manage the same, | <lsleY) g0 Jala & gyl A5 ¢ AS yida
enter into joint venture, establish | <\ il Jasd s cleaJlA 5 3aadall 4y jall
branches in the UAE and abroad, Lol g 58l pand i e el
register or attest the companies
and to authorize and manage the
branches with competent
authorities and license the same.

29. To carry on all the permitted Islamic | 43wy 48 jad)l ihis¥) aws dujlas 29

banking activities in compliance with
the Shariah principles as permitted by
UAE laws and the Central Bank
regulations.
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PO e |
CHAPTER TWO i) Jla il
CAPITAL OF THE BANK
Article (6) (6) 8sa

The share capital of the Bank shall be
(AED 11,047,612,688) Eleven Billion and
Forty-Seven Million, Six Hundred and
Twelve Thousand Six Hundred and
Eighty-Eight Dirhams distributed
amongst Eleven Billion and Forty-Seven
Million, Six Hundred and Twelve
Thousand Six Hundred and Eighty-Eight
(11,047,612,688) shares of One (1) UAE
Dirhams each, all are cash and fully paid-
up shares.
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Article (7)

(7) 32t

All Bank shares are nominal and the
ownership of United Arab Emirates
nationals must not be less than 60 per cent.
of the capital at any time.
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Article (8)

(8) 82k

The shareholders shall not be liable for
the commitments of the Bank except to
the extent of the shares they hold.
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Article (9)

(9) 32t

The ownership of a share implies the
acceptance of the Bank's Articles of
Association and its General Assembly
resolutions.
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Article (10) (10) sale
A share shall not be divisible. Ajaill (LG e agud
Article (11) (11) s:te

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)

(12) 5ala

The Bank follows the laws, regulations
and resolutions in force in the financial
Market where listed, in respect of the
issuance and registration, trading, transfer,
and mortgage of the Bank's shares, and
arrange any consequent rights. No Bank
share shall in any way be waived, disposed
of, mortgaged, if such waiver, disposition,
or mortgage would violate the provisions
of this Articles of Association.
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Article (13)

(13) s:ke

The heirs of a shareholder or his creditors
may not, for any reason, demand the
distraint of the Bank's books or assets, nor
demand their division or sale in one lot, on
the basis that they are indivisible, or
intervene in any manner in the
management of the Bank. In the exercise
of their rights, they must rely on the
Bank's inventories, its final accounts and
resolutions of the General Assembly.
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Article (14)

(14) 53

Dividends will be paid to the shareholder
according to regulations, resolutions, and
circulars issued by the Authority in this
regard.
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Article (15)

(15) sk

(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
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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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The increase or reduction in the
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Directors, and after reviewing the ) . "
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(D) In case of reduction of capital, the | i (., (Ll L, s s 3 9
resolution shall mention the amount -
and method of such reduction. Incase | ¢ awanll 1ia 1Sy Hlaga Hhall <y
of increasing the capital, the o
recommendation shall mention the | L&Y Sa o) o 5l Al g
amount of the increase, shares ) . )
nominal value and the eligibility of | 3% pé—=d) il sa—usy la))xi
old shareholders to participate in the O .
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(E) New shares shall be distributed to the | -,y 5.3l s laall 530l e 355 ()

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

Notwithstanding the pre-emption
right to Shareholders, the Bank may
under a Special Resolution increase
its share capital by the entry of a
strategic partner as a shareholder in
the Bank according to the provisions
of the Companies Law, and controls
issued by the Authority in this regard,
or for the purposes of establishment
and management of a Bank’s
employees share option scheme, or to
convert the Bank’s debt, bonds and
instruments into shares thereat.
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CHAPTER THREE SUE Qb
DEBENTURES Cal) Clvia 3
Article (16) (16) 82t
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Without prejudice to the provisions of the
Companies Law, the General Assembly
may resolve to issue debentures of any
kind. The resolution shall set out the value
of the debentures, terms and conditions for

;\:\M;M chS).GJ\ uy@ elS;T 5\.::‘\).4 &=
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their issue and their eligibility to be gl ) Jogaill gl (2 Laylanal
converted into shares.
CHAPTER FOUR =l Gl
BOARD OF DIRECTORS Gl 3 5)a) Gulaa
Article (17) (17) 5ala

(1) The management of the Bank shall
vest in a board of directors
comprising of eleven (11) members,
who, subject to Article (148) of the
Companies Law, shall be elected by
secret ballot wusing Cumulative
Voting. In all cases the majority of the
board members, including the
Chairman, shall be nationals of the
United Arab Emirates.
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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) Batal
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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 Regulation 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) 53k

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, nomination or renewal of the
membership of any Director. The
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
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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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If the number of vacant positions amounts
to a quarter of the original number of
Directors, a General Assembly meeting
shall be called into session within a
maximum of thirty (30) days from the date
on which the last position became vacant,
to elect occupants for the vacant positions.
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In all cases, the new member shall
complete the period of his predecessor.
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Article (20)

(20) 82t

The Board of Directors shall elect, from
among its members, a Chairman and a
Vice-Chairman by secret ballot. The
Chairman shall represent the Bank vis-a-
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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) saka

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) 32t

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,
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discharge its debtors from all or part of
their obligations, conduct conciliations,
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,
meetings and the distribution of
authorities and responsibilities.
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Article (23)

(23) 8ata

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
contributions  shall be clearly
mentioned in Auditor's report and the
budget of the Bank.
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Article (24)

(24) 53l
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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
every 5 years for the purpose of
application of staff share option scheme.
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The Board of Directors shall, from time to
time, determine the number and
conditions of share allocation for the
implementation of the staff share option
scheme.
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The members of the Board of Directors
(other than Executive Managers who are
employees of the Bank) shall not
participate in the staff share option
scheme.
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Any future issuance of shares following
the implementation of a staff share option
scheme may only take place after being
approved by the shareholders of the Bank.
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Article (25)

(25) saka

The Chairman of the Board of Directors,
the Vice-Chairman, the Chief Executive
Officer or any other Director authorized

Go S i Ll dlll oo adsl) e el
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by the Board shall have the right to sign
severally on behalf of the Bank.

Article (26)

(26) 52l

The Board of Directors shall convene its
meetings at the Bank's Head Office or in
any of its domestic or international
branches, whenever necessary, by
invitation from the Chairman or upon the
request of two Directors. The number of
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) 8ata

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. In case of equality of
votes, the Chairman of the meeting shall
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have a casting vote. Voting may not be
made by correspondence.

A special register shall be maintained,
wherein the minutes of the Board's
meetings shall be entered, and the minutes
shall be signed by the attending members
and by the Board's Secretary. A dissenting
member may have his opinion recorded in
the minutes.
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Article (28)

(28) 32l

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

s oo B (uae geme s 1Y)
5)aY) (laa 5ae DA cdabaiia ciluds ued

o Adlie cluls

Article (29)

(29) 52t

The members of the Board shall not be
personally liable for any commitments of
the Bank undertaken in the course of their
duties and within the limits of their
powers.
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Article (30)

(30) sl

(A) The Chairman of the Board of
Directors and members of the Board
shall preserve the rights of the Bank
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and work for the benefit of the Bank
with the care of a prudent person and
shall be liable to the Bank, the
shareholders and to third parties for
all acts of fraud, misuse of authority,
violation of Companies Law, any
other law, these Articles, and for their
errors in management.
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(B) Responsibility set forth in item (A) of
this article to all members of the Board
of Directors if the error resulted from
a resolution adopted by consensus, but
If the subject resolution was issued by
a majority; the opponents shall not
assume accountability when they have
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, unless
otherwise proved not to be aware of
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Article (31) (31) 52l

(A) Each Board member having a
common or conflicting interest of his
own, or the Entity he represents in a
deal or transaction submitted to the
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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

o) iy oy elld aaall w1l of Wil
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resolution issued regarding this
process.

(B) Ifa member of the Board of Directors | &3l (e 8)l8Y) (ulse guac calas 1) (<)
failed to inform the Board in | sl sda e (1) 2l oSl Ty Guladl)

accordance with the provision of item
(a) of this Avrticle, 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) satall

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

Article (33)

(33) saal

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.

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
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permitted to receive both the remuneration
and the payment.
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CHAPTER FIVE Lualdl) L
GENERAL ASSEMBLY MEETING daganl) dpaal) <
Avrticle (34) (34) 32l

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) satall

Each shareholder registered in the Bank's
share book one working day prior to the
date of General Assembly is entitled to
attend the meeting and shall have a
number of votes equal to his numbers of
shares. The shareholder may designate a
proxy by means of a special written proxy
to attend on his behalf at the General
Assembly provided that the proxy is not a
member of the Board of Directors. In all
cases, a proxy may not hold in such
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capacity more than 5 per cent. of the | jsau ¥ Jlsa¥l poan By pald U
Bank's share capital. Legally incompetent ol el A e i
and persons who have lost legal capacity 2l el 232 25
should be represented by their legal o) N..j (e %5 o daall o3y sl (e
guardians. loslly LY il Jiay il L
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Avrticle (36) (36) 32l

Invitations to shareholders shall be given, | e Jgasll s faabuadl ) sseal) 4a g

after. c.>bta1n1ng. SCA’s appr.ova.l, by g Las¥) Do) L ik e clgll Hilga
publishing a notice of the meeting in two - i . .
local newspapers, one of which is Arabic Al Laalan] jadh (Oflae Gftsaa (b

newspaper, and shall be sent to| & oo LigaSl of Asiwe (iS5 dujall
shareholders by registered mail or Byuadl) Al Sl j/ 5 s SN )
electronically by email and/or SMS or in . N &) Tee  f
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any other way permitted by the SCA. the )
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meeting. Invitations to shareholders to anl cpaaludl U Gl Jluy)

attend General Assembly meetings ma
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be sent to shareholders within a period of -

less than twenty one (21) days' with the | s (21) Cordes aaly o J& B85 (ot
consent of shareholders representing at | (e 795 &) Ao Osfiar Canlian dad)gas

!eas_t 95% of the share capital. The Joaa seeall e s Jll o
invitation shall include an agenda and

. . : : : Lhdl clogleall 3Ly Jlet
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accordance with the Companies Law and AaSgall Ay syl gl
Governance Guide.
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Article (37)

(37) salal

The Board of Directors shall draw up the
agenda for the General Assembly and any
Ordinary  Resolutions and  Special
Resolutions to be considered. In the cases
when the General Assembly is to be
convened at the request of the
shareholders, the auditors or the
Authority, the agenda shall be prepared by
the party requesting the meeting.
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Article (38)

(38) salal

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.
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Article (39)

(39) salal
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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) BaLal)

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. If
this quorum is not achieved at the first
meeting, the General Assembly shall be
called to a second session to be held after
at least five (5) days but not in excess of
fifteen (15) days of the date 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) 5ala)

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

ey BIY) Gulaa Gy Dnaganll dumand) il
e sl HIAY) adaa Gy U gl 4l
49 - BIY) Gulae diamy (53 BIY) Galaa
ol g laa¥) jema e GysSaall Calas dlla
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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.

sl pac Ja Lfﬁ Al sdgl Ludaal) e
@l Lasenll maal) (b < gme (Y Gulad)

The General Meeting shall appoint a
secretary for the meeting to draw up the
minutes.

.g Laay)

Article (42)

(42) salal

Voting at the General Assembly shall be
in accordance with the procedure
specified by the Chairman, unless the
General Assembly resolves to adopt a
specific voting procedure.

The election, dismissal and accountability
of Directors shall be by secret ballot.

Akl dpaganl) Lmaall 4 Cugeaill O5S
Lrandl 8 13 Y] dpand) Gt Lginn ()
0158 0 oy cuagaaill Aipma diyla La ganl
e elimel Azl (31a3 13 Ly Casgusl

cagilelas ol aglian ol 5)3Y)

Article (43)

(43) salall

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

alfioy e gl A oo Cugeail & s of
S 4 dals dedie gl AU Jleal

Article (44)

(44) sl

The General Assembly shall convene
upon the invitation of the Board of
Directors at least once every year within

sl WS duegand) Gamanll 5oc0 BlaY) Gulad
ely Al 8 J8Y) o gye dieny Y Lgay
LI sl danY) DA 5 Gulaa ssen e
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four months following the end of the
financial year at the time and place
specified in the invitation.

Sy OISl b el Adlell Al Al
g lasd seall (Plef (4 i)

The General Assembly shall particularly
meet to hear and approve the report of the
Board of Directors on the Bank's activities
and its financial position during the year,
the auditor's report, discuss and approve
the balance sheet and the profit and loss
account, approve the basis of the
distribution of profits, elect where
necessary members of the Board of
Directors and determine their
remuneration, appoint auditors and
determine their fees, absolve members of
the Board of Directors and the auditors of
responsibility or resolve to make a claim
against them, as the case may be.

B Gulae it g Lead (ad¥) e aaiady
L) Pa W) oS5y il Llis e
) Aufe Addliay bluall 38ae g
e Gaailly Jilually £ LY Gl il
WY s el e Aol agie S
sleaidy) die 5laY) (ulaa sliac] il
waaty cbluall e (s agilile paaiy
Bieg HIY) Gulaa sliach dad ey agalad
Goed wdy i ) i) e bl

JIsnY) s agle Al

Avrticle (45)

(45) 52

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
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

may

Brasanll dpmenll 323 HIY) Gidae e
Allall e el ) il e g Laa
al 5gall dangiy (elaall ol are s
Gl 36 (e sl duad (5) Dhs g L)
4agi Glluall @2 jean cbluall i
gagenll Lmenll g lainl Sial 5l 352
duad (e JB Y 530 DA duaall aliad] aug
Loss (30) o Helas Vs g (15) e

g laadl gseall 2l (s
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at least 10% of the Bank’s capital, may | - aludl ;e degene o adlusa L;}; g

request the Board to convene a General .
- R \ . !.EY‘ 0/ 1 . - . v
Meeting. The Board of Directors shall call D oe e DlO Cpadine GsShay

for a General Assembly within 5 (five) | 3] Bseall dungiy pulaal) dullae cclidl Jle
days from the date of submitting the plae Ao Cang dager]) dnaall g Lo

request. The General Assembly shall meet | . . DA Fua gaall Funaal o3 Miam 8,1
within a period not exceeding 30 (thirty) ) T o
.Jl.u_:\ e_\.a} ;\ﬂ_ﬂ\ ?.a_m C_DL} ?U (5)

days from the date of invitation.

Loss (30) ¢ slas ¥ 530 DA dueanl)
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 | s} lalla gl (e alil dusad (5) 2y gl
occurrence of anyone of the following o cdalia sk (rae S B laa iy

events: Ja o Lagenl) umaal) il 423 e ge

gl gseal) &)l (e

1. If (30) thirty days have lapsed from Al Jsa¥) e Jla Lﬁi (B3
the date specified in Article (44)
above (|..e. (4) four months after y.ear s Las BB (30) jpye Wla s (T
end) without the General Meeting N ) _ o
having been called: ) Sl (44) sl < aanal) eylall

(Al Al Al aay gl Aanl (4)

2. If the number of members of the | 5, .1 glaal il seedll 4mgi 00
Board falls below the minimum )
number required for quorum at its
meetings;

S B Gulae elach sxe pmeail 1) (o

3. If at any _tlme_ there appears to have JLaSY sl ) aall g0 L
been a violation of the law or the

Articles or mismanagement of the | % dsal U Al Sl
Bank; or ¢ oulaall aale Laa)
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4. 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.

Jla culS il ey o b el 1) (2
Bylal sgm ) allail) a5l gilal dallas
Sl el

Wses oo BlaY) Lulaa el 13) (2
%10 Ostiar ST 5 aalue calla aéy aleadld
kel 58 g Lases il Jlaudy (g

Avrticle (46)

(46) sl

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
dissolution, the sale of the project
undertaken by the Bank or to dispose of it
in any other manner, provided that the
subject of the amendment is detailed in the
invitation to attend the meeting, taking
into consideration the provisions of the
Companies Law and the Central Bank
Law.

b laidy Al e lial)l cilafpll 5005 ac Lasd
) all aaes sl cpnaalisal) paes 435
e ld ) il il 5Sal Jis ol il
DU Dl O daagend) dpmeall jono ¢ alasdl
il W elill W) AU sl pals
amins o JUl Gy 5ok elld b Ly awlSal
b bl ~lay) of i) Bae jual ol Al
il 4 8 (S3 gg piall au ol ala gl AT ey
s Of ity ¢ AT ang (sb 4 oyl
Sl 53 alSaly 538U (puilgal) ST slely

o Sl Capad) ()58 L\Ka g

Article (47)

(47) salall
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(A) The General Assembly may not

deliberate on matters other than
those included in the agenda
attached to the invitation to attend
the meeting.

< Jglam
e Jsan 8 sl Jluall e
Bseall (Slely 3l

O Gaaseall aaall Sea Y (1)

(B)

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

G gy saladl oda (se (1) 2wl (e sl (<)

Sl 13 Al e shalall Lagall
Lt dadlall dagendl dpvandl 055

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

Babadll ASGsN 8 dglaall 5 .1
g lany) ol Catnss Al

2- Inclusion of an additional item
on the General Assembly's
agenda in accordance with the
regulations issued by the
Authority in this regard, based
on the request of the Authority
or a number of shareholders
representing at least 10% of

the Bank's capital, the
President of the General
Assembly  meeting  shall

include the additional item
before starting the discussion
of the agenda, or proposal of
the matter to the General
Assembly in order to decide to

Jueel Jgan A ila) a1y 21 .2
Lolsall 385 diagendl dpraal)
Slal g Al e sl
e ol @l e oly el
Sias patliaall e 230 5l dgl)
S dlull Jl oy e (%10)
glan) pudy Ao g (8
Al zhal  desead) dand)
idlie & eadl J8 ALY
goasall pase s Jlae) Jsaa
DA Laserd) dpmand) e
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add the item to the agenda or
not.

oo Jlee¥1 Jsan I i) dilis)

4l

Article (48)

(48) salall

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.

el ke dasend) duand) CblF 0
G g Laa) g Gupnla 1508 Blgas et lisal)
193l 2lgus die udile ol cul))all oda 4ud Cyra
Bigea §50] ag clgd rnjlas ol Lgale (ydilsa
48 daaall W) Goudly Al e IS ) eie
1igs digll oo Baball Ladsual Ty clid) agud

Lokl

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.

Ldpad) Jleed clidl dujless Gl Led
i e ol Lagandl dpmandl Gaad cdaadlu)
& e 8l Ll gl Bla) aaig (B Gulaa
LAl Loyl L diad ()l juaal)
AT ae ddlgil dlais) e 2850 L ladl
dole Al @l sS5 LApadluY) dadl)
lplacly il JSi e Gl
ler Gl e S Ltle Laialy Lallacly gaguiac
g2 @Sl Gl e spalall il S8
. sasadl)

CHAPTER SIX
AUDITORS
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Cilblual) 3ae b

Article (49)

(49) 52l

(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
profession.

aes sl ol G dll 0% ()
Y uaaall AL di 5aal daa ganl) dazasl)
Gl ddee liluall G s o e
Slgis G (6) Lo wp gl il
il Gaall alge 4l )l e Aol
Gpal) s Al sda Jie B o
gl aey Glill 3asll Jleel e Jggasall
B A hjidg Al Gl &G (3)
Uadyas Lgl (53 T 06 of o)
Jagall Aglyas 4l

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

Gllua Al Clluall @i oy
saleall Wy gl e A AW A
Gladei slehe pay Aol Aunladl)

paradll g @Sl Gpadl
loslall alleall oS o g

il ~ L) e dlale sk gaxll

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

@ D) LI NECRE LI B N R
(Ofimesy Oflae (pidaa (Al
Ot G cdpal) B3l jaiai Lagia 5aals
Hloall 2 e Lagy (15) e dued
P2 g e gand) Lpnaad) U8 (1 Lgile

(@)
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General Assembly. A copy of the
balance sheet and the profit and loss
account shall be provided to the
Authority and the competent
authority.

WY Cliny duagendl Libiual) (e A3
i) cilgally Al ilually

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

#1ga) eyl (e Dilgius (el Baal o))

year of the Bank. cbill Al Al
Article (50) (50) 52k
The auditor shall have the authority and dey cladial clball giad o6

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

QIS OlE b Lo [agaiall clalily)
Cly IS Y 6 all als das 4l
g Alatise g ADkag il jlds pes e
S clalady) Gl of aly Gl e @l
O aa () S alg diega ol Ao L)y
e OS5 ol 3y clalilly il Clagage
G AES Ell el cladlall sh Jlexi

Vo ol 13 Y ulaa () pas )8
el Lo Cang diaga ¢l (e ) (ay
Lagd e IS I il e Bygea Juip O
Lmanll o dap oy i) dlalally

Article (51)

39




Joll cntbg il

FAB(

First Abu Dhabi Bank

The auditor shall submit to the General
Assembly a report which shall include all
the particulars stipulated in article (252) of
Companies Law. The auditor shall attend
the General Assembly to present his
opinion with regard to all matters related
to his duties, in particular, the Bank's
balance sheet.

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

D Aaaganll Aananll ) ilibual) (3830 238
Balll 8 Lgple ageaiall bl e Jandy
g o ades (SN gl e (252)
glaal) (b s s Anapand) dnand g Laia
@b oals dass alens Gl L S b 4
dnia Go Ysiae Gl (eSy lul) Al
08 Sy dag o B syl bl
de ol aalue J<0 . cpealudd) gsens
Oy Gl s 8 O duaganll duanl)
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CHAPTER SEVEN

aabed) )
FINANCE PR
Article (52) (52) sk

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

& iy b Jol (e il ALl ) T

Ao JS e yeann 31

Article (53)

(53) 52l

The Board of Directors shall prepare a
balance sheet and profit and loss account
for each financial year at least one month
before the annual General Assembly. The
board shall also prepare a report on the
activities of the Bank during the financial
year, its financial position at the end of

Al s S e s o Y Gdae e
e Lagaad) dumaall (goind) ¢ Laial) Jd
LY Cliay clil) dohue JBY) e
o o s o Ll Gulandl) e ¢ il
S 85 5e e g Al il A i) daliss
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that year and the proposed method for
distribution of the net profits.

st lea ity ) Ayl ol dnd) s b
Aglall ~L)Y)

A copy of the balance sheet, profit and
loss account and the report of the Board of
Directors should be sent to the
shareholders and should be attached to the
agenda of the Annual General Assembly.

cWY Claas Ll e Bigea Jussis
Osaalusad)l ) 8)13Y) (alae o yilually
sagandl randl Jlael Jgans 438y

Article (54)

(54) sl

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.

A Adlall e Lgudl FLYI (el
Glagage DALY BIaY) (ulaa laaass g
fy clgnad Jgn oo mall o el
O DR e el lsel) o2 b Capeadll

cosaalad) e lgasis jeas Yy Y

Article (55)

(55) s:la

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

et 2ay il dlall Lgid) ~ LY 558
tok LS AY) CallSily Laasand) iy peadl)

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

bl sl Ganais %10 obi -1
goana il Sie o ULEY) 138 iy ilal)
Jue by e JN e %50 koY)
O hlaaY) gaii 1y gedaall clud)

Lo Wiy ) Basall
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2-

Another 10 per cent. shall be deducted
to be allocated to a special reserve
pursuant to the reserve requirements of
the Central Bank Law, until such
reserve reaches 50 per cent. of the
Bank's paid up capital. The
shareholders shall not be entitled to
utilise this special reserve.

Glal jaats gal %10 day -2
sl clllid s (alall oY)
iy o G ey Al Cipad)
G Vs el Jlaly 00 %50 alas)

L laaY) 1aa alasiu) i) aalisdl

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

0o giadl Ga (%5) ey e it =3
Lo (et luod) o dnjsil agul dad
i A 1Y al e AU e
sy Ol e A 3 Ldlall #L Y
e e Adhadll ey D dasll b

A Gl ~ L

The remuneration of the Board of
Directors shall then be deducted in
accordance with the provisions of
Article 33 of these Articles and it shall
not exceed (10%) ten percent of net
profit after obtaining the approval of
the General Meeting.

Crai Lo 5)13Y) Gulas 8880 aund 1y —4
3 Y G alaill 138 (e 33 saldd) adle
Lalall 7 L)Y e Ll 55 (10) oo

Hsasarll dyranll dilga e Jpmall

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

Ay 2y ZLY) ila e AU g3 =5
G Edln) laaS aled) e

oidaa 218 e eliy o ) 2 LY
Uaady ¢ Aladl L) ) slay)
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may be resolved by the Board of
Directors.

W Gy gale ye il Jle oLy

SV ulaa o)

Article (56)

(57) 52l

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

e Gl hlaa¥l ang Sem Y
o 4ie ) Lo Jlesind Soay Laly cpeslisal)
Y 2Ll aiss sl gl Qi ul) s
Se gisall JW Gy e %10 e w3
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CHAPTER EIGHT
RELATED PARIES

Cralil) bl
) il Gy b

Article (57)

(57) 8ala

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

3 GhRY) ge cliiall syl Gl jeas Y
Oelaiy Y Lad 5ya¥) Galae dsdlgay V) AL
il bl saa Yo ey e 3y La dsaganl)
adll Jl iy om (%5) s jgla an

Lokl 1aa @’ bl
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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) 8ala

Any Director may not, without the consent § 3SLaal) 5, e N ens Y
of the General Assembly of the Bank, @ 2 o =

which consent shall be renewed every | <bus! Jolsll of clil ae bty Jac (f
year, participate in any business in . s oA 8wl lead o wlall
competition with the Bank or trade for his | &2 < &* &' & e
own account or for the account of third |  daesll d&8lge (s ccliall alghy (oA Jalil)
parties in any branch of the activity . R e
conducted by the Bank and may not Lo g (A Aadlsall (5 il Loasandl
disclose any information or details of the | of cilaglaa (s slid) 4l jeay Vs cale (S
Bank, otherwise the Bank may demand | = et gt .
him to pay compensation or to consider | <l G=2 4l V) il dals Joals
the profltaplg transactions made for his EDlaladll i lal) o il gt by aiglllas
account as if it were made for the account

of the Bank. B il ol LS Al B s Al dsal)
Ll Clual s
CHAPTER NINE 2l i)
DISPUTES cleudl gsi
Article (59) (59) sale
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Any decision by the General Assembly
shall not result in the waiver of civil
liability against the members of the Board
of Directors caused by mistakes made by
them in the course of exercising their
duties. If the action giving rise to the
liability was presented to the General
Assembly in a report submitted by the
Board of Directors or the auditor, and was
approved by the General Assembly,
proceedings of liability shall be time
barred by the expiry of one year from the
date of the meeting.

Aaagenl) dunanll o srar 8 () e oY
oulae sliac] aca duad) Adgiuall (gsea Jagiu
Loles b agin g AU elld¥) s 5)3Y)
38 A shsall Cangall Jadll IS 13 ¢ pgilaliaial
wdaa 0o )iy Aaasenl) dareall (o (ase
Gsed Gl anle Claliag cibiluall (38 ol 5lY)
Aand) Z)li e A dae boud dafgi)
araall

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

slmcl ) Ciguiall Jedll oIS 13) Gl g
hius M8 ddls dags G5 DY) el
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CHAPTER TEN
DISSOLUTION & LIQIDATION

sl Gl
Adaty il s 4

Avrticle (60)

(60) 5:L

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

(V) Gl sl el Jay

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

Laganll dpmandl (0 pals JIE a1
Ll saa c«L@-'}-i

2- Merger of the Bank with another bank.

AT ey b el zlenl L2
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3- The issuance of a judicial order to
liquidate the Bank in accordance with
prevailing laws.

e ) by Jlad JIF joa .3
eyl Clgall ASSY

Article (61)

(61) 52k

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

aal Alle () Caas clidl il casly 13)
(30) o Pa Y dae o ang
AL il e dgll - Ladl) fls (re Lasa
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Article (62)

(62) 52l

In the event the Bank is dissolved, the
General Assembly shall, upon the request
of the Board of Directors, determine the
method of liquidation and shall appoint
one or more liquidators and determine
their powers.

ol Auagandl uanl) a3 i) Ja s b
e Aol Zipha Y Gilae s e
Gillabis gasi ¢agilalu 23ay JST of Liias

il Cprts 5131 Gl

The General Assembly of the Bank shall
continue to maintain its authority for the
duration of the liquidation until the
liquidators are discharged of their
responsibilities.

sk AailE _aiid (daganll duraal) cillabis W
Oo Ol dad A 2 o ) dbuatl) 52
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Article (63)

(63) salal
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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
event of a conflict between the
Governance Guide and the Corporate
Governance Regulation for Banks, in such
case the Bank shall comply with the
Corporate Governance Regulation for
Banks.
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Avrticle (64)

(64) 52l

The Bank is bound by the provisions of the
Central Bank Law and all the regulations
issued in implementation thereof.
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Article (65)

(65) 52l

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