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EMIRATES ISLAMIC

The amended articles in the Memorandum of Association and Articles of Association of Emirates Islamic Bank PJSC in
accordance with the last amendment carried out on the Commercial Companies Law and the regulations governing
the Bank)
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The Company (Public Joint Stock Company)
has been incorporated under the name of
Middle East Bank as a public limited liability
company under the Amiri Decree issued by
H.H. Shaikh/ Rashid Bin Saeed Al Maktoum,
Ruler of Dubai, on 4 October 1975, under
the name of National Bank of the Middle
East as amended under the Amiri Decree
dated 3 April 1976, and its legal status was
changed to a Public Joint Stock Company on
18 July 1995, and then changed to be
Emirates Islamic Bank, in the emirate of
Dubai, UAE, after obtaining the approval of
the competent authority, and pursuant to
the trade license no. 107585 issued on

31/05/1982 by the
Department of Economic Development —
Dubai, and in accordance with the

Company’s Memorandum of Association
and Articles of Association notarised by the
Notary Public in the emirate of Dubai on
19/04/2004 and in accordance with the
Federal Law No. 8 of 1984 concerning
Commercial Companies and the laws

The Company (Public Joint Stock Company) has
been incorporated under the name of Middle
East Bank as a public limited liability company
under the Amiri Decree issued by H.H. Shaikh/
Rashid Bin Saeed Al Maktoum, Ruler of Dubai,
on 4 October 1975, under the name of
National Bank of the Middle East as
amended under the Amiri Decree dated 3 April
1976, and its legal status was changed to a
Public Joint Stock Company on 18 July 1995,
and then changed to be Emirates Islamic Bank,
in the emirate of Dubai, UAE, after obtaining
the approval of the competent authority, and
pursuant to the trade license no. 107585
issued on 31/05/1982 by the
Department of Economic  Development —
Dubai, and in accordance with the Company’s
Memorandum of Association and Articles of
Association notarised by the Notary Public in
the emirate of Dubai on 19/04/2004 and in
accordance with the Federal Law No. 8 of 1984
concerning Commercial Companies and the
laws amending thereof, then its legal status was
changed to conform with the provisions of the
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amending thereof, then its legal status was
changed to conform with the provisions of
the Commercial Companies Law (as defined
in the Articles of Association — “Articles of
Association” - attached to this
Memorandum of Association) and this
Memorandum of Association as a public
Joint Stock company complying with the
application of the Islamic Sharia provisions
to its business and aspects of activities
including the receipt of deposits and
investment thereof in a Sharia investment
forms and a finance contracts formulas, as
detailed in the Articles of Association and
Memorandum of Articles. Whereas the
Federal Law no. (2) of 2015 concerning
Commercial Companies, replacing the
Federal Law no. (8) of 1984 concerning
Commercial Companies and the laws
amending thereof, requesting the existing
Public Joint Stock Companies to amend their
Articles of Associations in accordance
therewith. On 15/2/2016, the Company’s
General Meeting was held and resolved
under a special resolution approving the
amendment of the Company’s Articles of
Association to reflect the provisions of the
Federal Law No. 2 of 2015 concerning
Commercial Companies, as follows:

Commercial Companies Law (as defined in the
Articles of Association — “Articles of
Association” - attached to this Memorandum
of Association) and this Memorandum of
Association as a public Joint Stock company
complying with the application of the Islamic
Sharia provisions to its business and aspects of
activities including the receipt of deposits and
investment thereof in a Sharia investment
forms and a finance contracts formulas, as
detailed in the Articles of Association and
Memorandum of Articles-—Whereas-theFederal

therewith—On [ ]45/2/2016; the Company’s
General Meeting was held and resolved under
a special resolution approving the amendment
of the Company’s Articles of Association to
reflect the provisions of the Federal Decree Law
No. 232 of 20215 concerning Commercial
Companies, as follows:

with article () of law No.
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In all of its business, the Company shall
observe the application of the provisions of
Islamic Sharia, and shall carry on its activity
in receiving and investing deposits and
providing its services in accordance with
these provisions.  The Company may
undertake all businesses and carry on all
banking, investment, financial, commercial
and service activities, and other works
permitted by the Islamic Sharia, for its
account or for the account of third parties.
Within the limits of the Islamic Sharia, the
Company may perform, for its account or
for the account of third parties, all kinds of
banking, investment and financing services
and operations permitted by applicable
laws, rules and regulations.

In all of its business, the Company shall observe
the application of the provisions of Islamic
ShariaShari’ah, Compliance with Islamic
Shari’ah and shall carry on its activity in
receiving and investing deposits and providing
its services in accordance with these
provisions. The Company may undertake all
businesses and carry on all banking,
investment, financial, commercial and service
activities, and other works subject to
Compliance with permitted—by—the Islamic
ShariaShari’ah, for its account or for the
account of third parties. Within the limits of
the Islamic SkariaShari’ah, the Company may
perform, for its account or for the account of
third parties, all kinds of banking, investment
and financing services and operations
permitted by applicable laws, rules and
regulations.
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Subject to applicable law and regulation,
the Company may carry on the following
business:

Subject to applicable law and regulation, the
Company may carry on the following business
subject to Compliance with Islamic Shari’ah:

with article () of law No.

The Company objects and powers provided
for in the above paragraphs shall be widely
interpreted in a way which achieves the
Company objects and enables it to practice
all acts, activities and transactions
permitted by the Islamic Sharia in the widest
meaning. The Company may achieve its
objects and practice its said powers in the
United Arab Emirates or any other part
throughout the world. The Company may
also expand, change and modify the same in
any way from time to time upon a by
resolution special in general meeting, in
accordance with the provisions of
Commercial Companies Law. The Company
shall not be restricted to do the same,
except by the necessity of complying with
the provisions of Islamic Sharia and the
provisions of applicable legislations and
laws.

The Company objects and powers provided for
in the above paragraphs shall be widely
interpreted in a way which achieves the
Company objects and enables it to practice all
acts, activities and transactions permitted by
the Islamic ShariaShari'ah in the widest
meaning. The Company may achieve its objects
and practice its said powers in the United Arab
Emirates or any other part throughout the
world. The Company may also expand, change
and modify the same in any way from time to
time upon a by resolution special in general
meeting, in accordance with the provisions of
Commercial Companies Law. The Company
shall not be restricted to do the same, except
by the necessity of complying with the
provisions of Islamic ShariaShari’ah and the
provisions of applicable legislations and laws.
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(C) The Company shall abide by the Federal
Law concerning the Insurance Authority or
Central Bank as the case may by, with
respect to the Company’s objects, and the
approval of the entity (Insurance Authority
/ Central Bank) for any amendments to the
Company’s objects must be obtained.

(C) The Company shall abide by the Central

Bank Federallaw—concerpingthelnsurance
Autheority-or-Central-Bank-as-the-case-may-by;
with respect to the Company’s objects, and the
approval of the entity{nsuranceAuthority/
Central Bank} for any amendments to the
Company’s objects must be obtained.
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(A) Any sale, transfer, mortgage, pledge or
other disposal (together “transfer”) of
shares in the Company shall comply with
the provisions of these Articles of
Association, the Commercial Companies
Law and the rules and regulations of the
Financial Market where the Company
shares are listed., and shall be evidenced by
entry in a special register kept by the
Company known as the “Share Register” at
the relevant Financial Market. No transfer
shall be considered valid unless it satisfies
the requirements of this Article.

(A) Any sale, transfer, mertgage; pledge or
other disposal {tegether“transfer’)-of shares

in the Company shall comply with the
provisions of these Articles of Association, the
Commercial Companies Law and the rules and
regulations of the Authority and Financial
Market where the Company shares are listed-
| | i . .
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(E) The transferor shall be deemed to
remain the holder of the share until the
transferee is duly entered in the Share
Register maintained pursuant to these
Articles of Association in respect thereof.

(E) The transferor shall be deemed to remain
the holder of the share until the transferee is
duly entered in the Share Register maintained

I - £ ) o
respectthereof:
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(A)Upon the recommendation of the Board
of Directors, and subject to the approval of
the Authority and the Competent Authority
(and any terms and conditions the Authority
may stipulate), the authorized share capital
of the Company may be increased by a
Special Resolution, up to an amount not in
excess of two times the issued share capital
of the Company.

(A) Upon the recommendation of the Board of
Directors, and subject to the approval of the
Central Bank, the Authority and the Competent
Authority (and any terms and conditions the
Authority may stipulate), the issued autherized
share capital of the Company may be increased
by a Special Resolution, provided that the
Company’s issued capital has been paid in full.
. ‘ .
. ol of the C '

(B) Upon the recommendation of the Board
of Directors and, if an increase in the
authorized share capital is required, subject
to the approval of the Authority (and any
terms and conditions the Authority may
impose), the Company may increase its
issued share capital pursuant to an
authority to allot granted by a General
Meeting ("Authority to Allot") authorising
the Board of Directors to issue new shares
or bonds convertible into shares with the
same nominal value as the shares already
issued up to any aggregate nominal
amount, within the limit of the authorized
share capital, and subject to any terms
specified in the Authority to Allot and,
subject to the provisions of the Commercial
Companies Law, at such time or times as the
Board of Directors may determine. On any
such increase of share capital pursuant to an
Authority to Allot, the shareholders shall
have priority (“Pre-emption Rights”) in
subscribing for the shares to which such
Authority to Allot relates in proportion to
their respective holdings of shares existing
at the date specified in such Authority to
Allot. Notwithstanding the foregoing, the
Company may dis-apply Pre-emption Rights
in the cases permissible by the Commercial
Companies Law.

(B) Upon the recommendation of the Board of
Directors and, if an increase in the issued
autherized share capital is required, subject to
the approval of the Authority (and any terms
and conditions the Authority may impose), the
Company may increase its issued share capital
pursuant to an authority to allot granted by a
General Meeting ("Authority to Allot")
authorising the Board of Directors to issue new
shares or bonds convertible into shares with
the same nominal value as the shares already
issued up to any aggregate nominal amount;
within-thelimit of the authorized share-capital,
and subject to any terms specified in the
Authority to Allot and, subject to the provisions
of the Commercial Companies Law, at such
time or times as the Board of Directors may
determine. On any such increase of share
capital pursuant to an Authority to Allot, the
shareholders shall have priority (“Pre-emption
Rights”) in subscribing for the shares to which
such Authority to Allot relates in proportion to
their respective holdings of shares existing at
the date specified in such Authority to Allot.
Notwithstanding the foregoing, the Company
may dis-apply Pre-emption Rights in the cases
permissible by the Commercial Companies
Law.

(C) New shares shall not be issued in an
amount less than their nominal value.
Subject to obtaining the prior approval of
the Authority, the Company may issue new
shares at a premium to their nominal value

(C) Other than otherwise permitted by the
Companies Law, Nnew shares shall not be
issued in an amount less than their nominal
value. Subject to obtaining the prior approval
of the Authority, the Company may issue new
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if the shareholders resolve to do so by way
of Special Resolution.

shares at a premium to their nominal value if
the shareholders resolve to do so by way of
Special Resolution.

(E) Subject to the provisions of Article 207 of
the Commercial Companies Law, the
Central Bank Law and these Articles, the
Company may, by a Special Resolution, and
on approval of Authority, amend the
Articles of Association so as to:

(E) Subject to the provisions of Article 2079 of
the Commercial Companies Law, the Central
Bank Law and these Articles, the Company
may, by a Special Resolution, and on approval
of Authority, amend the Articles of Association
so as to:

(F) The share capital of the Company may be
decreased only in those circumstances set
out in the Commercial Companies Law. If
such circumstances are established, and the
Board of Directors considers a reduction in
the Company’s share capital to be desirable,
then only the methods set out in the
Commercial Companies Law may be
employed to achieve such purpose, and the
Board of Directors shall follow the
procedures set out in the Commercial
Companies Law. Irrespective of the method
employed to decrease the share capital, the
share capital may not be decreased without
the approval of the Authority and a Special
Resolution passed at a General Meeting at
which the report of the Auditor upon such
proposed decrease shall be heard.

(F) The share capital of the Company may be
decreased only in those circumstances set out
in the Commercial Companies Law. If such
circumstances are established, and the Board
of Directors considers a reduction in the
Company’s share capital to be desirable, then
only the methods set out in the Commercial
Companies Law may be employed to achieve
such purpose, and the Board of Directors shall
follow the procedures set out in the
Commercial Companies Law. Irrespective of
the method employed to decrease the share
capital, the share capital may not be decreased
without the approval of the Central Bank and
the Authority and a Special Resolution passed
at a General Meeting at which the report of the
Auditor upon such proposed decrease shall be
heard.

18

Subject to the provisions of the Commercial
Companies Law and the requirements of the
Authority and Central Bank, the Company
may issue investment bonds in accordance
with Islamic principles by passing a Special
Resolution to do so. The Special Resolution
must state the value of such bonds and the
conditions of issue and whether they can be
converted into shares subject to the
applicable provisions of the Commercial
Companies Law and in conformity with the
principles of Islamic Sharia. It is permissible
for the amount of such bonds from time to
time to exceed the amount of the
Company's share capital.

Subject to the provisions of the Commercial
Companies Law and the requirements of the
Authority and Central Bank, the Company may
issue investment bonds in accordance with
Islamic principles by passing a Special
Resolution to do so. The Special Resolution
must state the value of such bonds and the
conditions of issue and whether they can be
converted into shares subject to the applicable
provisions of the Commercial Companies Law
and in conformity with the principles of Islamic
ShariaShari’ah. It is permissible for the amount
of such bonds from time to time to exceed the
amount of the Company's share capital.
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(A) The management of the Company shall
vest in a Board of Directors consisting of an
odd number of not less than (7) members,
who will be elected by Ordinary Resolution
at a General Meeting of the Company
conducted by secret ballot, using
Cumulative Voting.

(A) The management of the Company shall vest
in a Board of Directors consisting of an odd
number of not less than (7) members, who will
be elected by Ordinary Resolution at a General
Meeting of the Company conducted by secret
ballot, using Cumulative Voting. The
percentage of the females shall not be less than
20% of the Board, provided that it is not less
than one femal member at all times.

(B) The Company shall maintain a suitable
balance between executive, non-executive
and independent directors. At least one
third of the Directors must be independent,
and the majority of the directors must be
non-executives who have the professional
qualifications that benefit the company. In
all cases, it must be taken into
consideration, while selecting the non-
executive directors, that they can give the
Company adequate time and interest, and
that such membership is no in conflict with
other concerns of the Director. Directors are
eligible for re-election at the end of their
term.

(B) All the members of the Board shall be of Fhe
between—exeecutive; non-executive  and
majority of the members are independent
directors—A+leasteonethirdefthe Direstors
be ind lent_and ity of
directorsmustbe-non-executives who have the
professional qualifications and technical
experience that benefit the company. In all
cases, it must be taken into consideration,
while selecting the nen-exeeutive directors,
that they can give the Company adequate time
and interest, and that such membership is no
in conflict with other concerns of the Director.
Directors are eligible for re-election at the end
of their term.

(D) The Board of Directors shall have due
regard to internationally  accepted
principles of good corporate governance for
financial institutions and the principles of
the Corporate Governance Code issued by
the Authority and the Circular, in order to
respect the principles of good corporate
governance.

(D) The Board of Directors shall have due
regard to internationally accepted principles of
good corporate governance for financial
institutions and the Governance Controls and
the Corporate Governance Regulations for
Bank—the—principles—of —the—Corporate
5 - . | he Authori

he Ci N e
cizeeodecroorategovernance.

(E) In all cases, the majority of the members
of the Board of Directors must be nationals
of the United Arab Emirates.

(E) In all cases, the Chairman and majority of
the members of the Board of Directors must be
nationals of the United Arab Emirates. The
formation of the Board shall be in accordance
with the applicable conditions and regulations
set out by SCA and the Central Bank as outlined
in the Governance Controls and the Corporate
Governance Regulations for Banks.

(F) If at any time the majority of the
Directors are not nationals of the United
Arab Emirates then, within three (3) months
of the occurrence of that event, the
constitution of the Board of Directors shall
be changed so as to ensure that the majority
of the Directors are nationals of the United
Arab Emirates, failing which, all decisions of
the Board of Directors after the expiration
of such three (3) month period shall be void.

(F) If the percentage of UAE nationals in the
Board of Directors at any time falls below at
any-time the majority, the percentage must be
completed eftheDirectorsarenotnationalseof
the—United—Arab—Emirates—then;, within
maximum of three (3) months of the
occurrence of that event, the—censtitution—of
the Board-of Directorsshallbechangedsoasto
ensure that the majority of the Directors are
nationals of the United Arab Emirates. Failing
which, all decisions of the Board of Directors
after the expiration of such three (3) month
period shall be void.
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(A) Each member of the Board of Directors (A) Each member of the Board of Directors shall
shall hold office for a term expiring not later hold office for a term expiring not later than
than three years. Upon such expiry, the three years. Upon such expiry, the provisions of
provisions of Article (23) (a) hereof shall Article (23) (a) hereof shall apply. Each member
apply. Each member whose term of office whose term of office has expired shall be
has expired shall be eligible for re- eligible for re-appointment. The period of
appointment. 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.
(B) The Board of Directors may appoint a (B) If the position of a Member of the Board of
person to occupy a vacancy, provided that Directors becomes vacant, Fthe Board of
such appointment shall be placed before Directors may appoint a person to occupy thea
the General Meeting at its first meeting vacancy within a maximum period of (30) thirty
following such appointment to resolve to days, provided that such appointment shall be
approve such appointment or appoint placed before the General Meeting at its first
others. In case the vacancies during the year meeting fellowingsuch-appeintment to resolve
amount to one quarter or more of the to approve such appointment or appoint
number of the Board of Directors, then shall others. The new Board Member shall complete
call a General Meeting to convene, within the term of his predecessor. If no new member
thirty (30) days from the date of the last is appointed in the vacant position within the
vacated office, to nominate by Ordinary said period, the Board shall open the
Resolution other persons to fill such nomination for Board membership to elect a
vacancies. member for the vacant position in the first next
General Meeting. In case the vacancies during
theyear amount to one quarter or more of the
number of the Board of Directors, then the
remaining Board Members shall call for a
General Meeting to convene, within maximum
of thirty (30) days from the date of the last
vacated office, to nominate by Ordinary
Resolution other persons to fill such vacancies.
(C) Any Director so appointed to fill a casual (C) Any Director so appointed according to
vacancy shall hold office for the remainder previous provision, to fill a casual vacancy shall
of the period during which the Director who hold office for the remainder of the period
created the casual vacancy would otherwise during which the Director who created the
have held office, and shall be eligible for re- casual vacancy would otherwise have held
election. office, and shall be eligible for re-election.
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(A) The Board of Directors shall from time to
time elect a Chairman and may elect two
Vice Chairmen from the members of the
Board of Directors. The Chairman and the
Vice Chairmen must be nationals of the
United Arab Emirates. The Board of
Directors may also elect a Managing
Director. Any appointment of the Chairman,
Vice Chairman or Managing Director shall
require prior the approval of the Central
Bank, and the Authority shall be notified of
such appointment.

(A) The Board of Directors shall from time to
time elect a Chairman and may elect two Vice
Chairmen from the members of the Board of
Directors. The Chairman and the Vice Chairmen
must be nationals of the United Arab Emirates.
The Board of Directors may appoint a chief
executive officer or general manager of the
Company, provided he is not a chief executive
officer, managing director or general manager
of another company. The Board shall specify
his/her authorities and remunerations. Fhe
8 | of D | v .

Direeter- Any appointment of the Chairman,
Vice Chairman or Chief Executive Officer
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Managing—Birecter shall require prior the
approval of the Central Bank, and the Authority

shall be notified of such appointment.

(B) The Chairman of the Board of Directors
shall represent the Company before the
Courts and shall execute all the resolutions
passed by the Board of Directors.

(B) The Chairman of the Board of Directors is
the legal representative of shalrepresent the
Company before the judicial authorities and in
its relationship with others €eurts and shall
execute all the resolutions passed by the Board
of Directors.
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(A) The Board of Directors shall have all such
powers and shall be entitled to do all such
acts and things on behalf of the Company as

(A) The Board of Directors shall have all such
powers and shall be responsible on the interst
of the Company and entitled to do all such acts
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the Company is authorised to do in order to
carry out its obligation to manage the
Company and to achieve its objectives. Such
powers shall not be limited, unless required
by the principles of Islamic Sharia or
stipulated in the Commercial Companies
Law or specified in these Articles of
Association or by a Resolution of the
General Meeting. Such powers shall include
(without prejudice to the generality of the
foregoing) to borrow, in accordance with
the provisions of Islamic Sharia, such
monies and for such periods as the Board of
Directors may deem fit in the interests of
the Company for the promotion of the
objects and interests thereof and to sell or
mortgage or charge its undertaking,
property (moveable and immoveable),
assets and uncalled capital, if any, or any
part thereof and to issue debentures and
debenture stock, whether or not as security
for any debt, liability or obligation of the
Company or of any third party, and other
securities, and to release or enter into any
compromise or arrangement with debtors
of the Company, or to enter into any legal or
arbitration proceedings or compromise or
settle the same. The Company shall be
bound by the acts of the Directors within
the limits of their authority.

and things on behalf of the Company as the
Company is authorised to do in order to carry
out its obligation to manage the Company and
to achieve its objectives. Such powers shall not
be limited, unless required in Compliance with
by-the—prineciptes—of Islamic ShariaShari’ah or
stipulated in the Commercial Companies Law
or specified in these Articles of Association or
by a Resolution of the General Meeting. Such
powers shall include (without prejudice to the
generality of the foregoing) (and for the
purpose of Article 154 of the Companies Law)
to borrow, in accordance with the provisions of
Islamic ShariaShari’ah, such monies and for
such periods as the Board of Directors may
deem fitin the interests of the Company for the
promotion of the objects and interests thereof
and to sell or mortgage or charge its
undertaking, property (moveable and
immoveable), assets and uncalled capital, if
any, or any part thereof and to issue
debentures and debenture stock, whether or
not as security for any debt, liability or
obligation of the Company or of any third party,
and other securities, and to release or enter
into any compromise or arrangement with
debtors of the Company, or to enter into any
legal or agree on arbitration proceedings or
compromise or settle the same. The Company
shall be bound by the acts of the Board of
Directors within the limits of their authority.
Regardless of who a member of the Board
represents, all members of the Board shall
ensure that the loyalty to the Bank and its
interest is given priority to any other interests
whatsoever.

with article () of law No.

(B) The Board is ultimately responsible for
compliance with Islamic Shari’ah. Since the
Board is expected to be aware of the Shari’ah
non-compliance risk and its potential impact on
the Company, the Board is responsible for
establishing and implementing a suitable
Shari’ah governance framework and comply
with the Standard for Shari’ah Governance.

(B)The Board of Directors shall decide the
regulations relating to financial and
administrative affairs, personnel affairs and
their financial entitlements. The Board of
Directors may also decide on any special by-
law regulating its business, meetings,
powers and responsibilities.

(C)The Board of Directors shall decide the
regulations  relating to financial and
administrative affairs, personnel affairs and
their financial entitlements. The Board of
Directors may also decide on any special by-law
regulating its business, meetings, powers and
responsibilities.

The Board of Directors shall form the
permanent committees and systems required
under the applicable laws and regulations
issued by the relevant authorities, such as the
audit committee, the nomination and
remuneration committee and the internal
control system. The Board may as well
establish any specialized committee to monitor
or study or implement any matters as the
Board deems suitable in accordance with the
Governance Controls and Corporate
Governance Regulation for Banks.

Procedures for forming such committees shall
be laid down by the Board of directors,
including mission, term of office, powers and
method used by the Board of directors to
monitor such committees. A committee shall
submit a written report to the Board specifying
with absolute transparency its actions, findings
and recommendations. A regular follow up of
the committees shall be ensured by the Board
of directors to verify their adherence to their
assignments.
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(F)Subject to Article 23(c), Article 27 (c) and
(d), Article 27 (e) applicable law and any
requirements of the Authority and the
Central Bank, a Director may hold any other
office or place of profit under the Company
(other than the office of Auditor) in
conjunction with his office of Director for
such period and on such terms (as to
remuneration and otherwise) as the Board
of Directors may determine.

No Director shall be disqualified by his office
from contracting with the Company either
with regard to his tenure of any such other
office or place of profit or as vendor,
purchaser or otherwise howsoever, nor
shall any such contract or any contract or
arrangement entered into by or on behalf of
the Company in which any Director is in any
way interested (not being a contract or
arrangement for which the approval of the
Company at a General Meeting is by law
required to be obtained and has not been so
obtained) be liable to be avoided nor shall
any Director so contracting or being so
interested be liable to account to the
Company for any profit realised from any
such contract or arrangement by reason of
such Director holding that office or of the
relationship thereby established.

(G)Subject to Article 23(c), Article 27 (c) and (d),
Article 27 (e) applicable law and any
requirements of the Authority and the Central

Bank—a-Rirecterraay-heldanysothersotficeor
place-sfprefitunderthe-Company-totherthan
terms{astoremunerationand-otherwisel as
No Director shall be disqualified by his office
from contracting with the Company either
with regard to his tenure of any such other
office or place of profit or as vendor, purchaser
or otherwise howsoever, nor shall any such
contract or any contract or arrangement
entered into by or on behalf of the Company in
which any Director is in any way interested (not
being a contract or arrangement for which the
approval of the Company at a General Meeting
is by law required to be obtained and has not
been so obtained) be liable to be avoided nor
shall any Director so contracting or being so
interested be liable to account to the Company
for any profit realised from any such contract
or arrangement by reason of such Director
holding that office or of the relationship
thereby established.
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The Board of Directors shall meet at the
main office of the Company or at such other
place as the Directors shall agree whenever
it deems necessary not less than once every
two (2) months upon a written request from
the Chairman or at the written request of at
least two thirds of the members of the
Board of Directors. The request for a Board
meeting shall be made at least one (1) week
prior to the proposed date of the meeting,
together with a description of the agenda
for the proposed meeting. A member of the
Board shall have the right to add any
matters that he deems suitable or necessary
for discussion to the agenda. The Board of
Directors shall meet for the despatch of
business, adjourn and otherwise regulate its
meetings as it thinks fit.

The Board of Directors shall meet at the main
office of the Company or at such other place as
the Directors shall agree whenever it deems
necessary provided that it is not less than (6) six
meetings ence every year twe-{2}-menths upon
a written request from the Chairman or at the
written request of at least two thirds of the
members of the Board of Directors. The
request for a Board meeting shall be made at
least one (1) week prior to the proposed date
of the meeting, together with a description of
the agenda for the proposed meeting. A
member of the Board shall have the right to
add any matters that he deems suitable or
necessary for discussion to the agenda. The
Board of Directors shall meet for the despatch
of business, adjourn and otherwise regulate its
meetings as it thinks fit. Board meetings may
be held through audio or video conferencing
facilities or any other forum whereby each
member can effectively participate in such
meetings, according to the terms set out by the
Authority.
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(A) A meeting of the Board of Directors shall
not be valid unless all the Directors are
invited, and the meeting is attended by the
majority of Board members. In the absence
of the Chairman and Vice Chairman, the
attending members of the Board of
Directors shall elect from amongst
themselves, the chairman of the meeting
(who shall be entitled to exercise the
powers conferred by these Articles on the
Chairman of the Company). A Director may
delegate another Director to vote in his
place and, in such case, the Director so
delegated shall have two votes. A Director
may not be a delegate for more than one
other Director, and such delegating Director
shall not count towards the quorum for the
relevant meeting.

(A) A meeting of the Board of Directors shall
not be valid unless all the Directors are invited,
and the meeting is attended by the majority of
Board members in person. In the absence of
the Chairman and Vice Chairman, the attending
members of the Board of Directors shall elect
from amongst themselves, the chairman of the
meeting (who shall be entitled to exercise the
powers conferred by these Articles on the
Chairman of the Company). A Director may
delegate another Director by a written power
of attorney or sent via electronic means to
attend the meeting and to vote in his place and,
in such case, the Director so delegated shall
have two votes. A Director may not be a
delegate for more than one other Director, and
such delegating Director shall not count
towards the quorum for the relevant meeting.
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(B)A Director shall also cease to hold office
if:

(B) A Director shall also cease to hold office if:

(3) If a final court order is issued proving
against him that proves committing fraud,
abuse of authority or entering into
transactions or deals with Conflict of Interest
in violation of the provisions of the
Commercial Companies Law.

(C) A Related Party shall not shall not utilize
information in their possession due to their
Directorship or occupation so as to achieve
a benefit for himself or for a third party
whatsoever as a result of dealing in the

(C) A Related Party shall not shall not utilize
information in their possession due to their
Directorship or occupation so as to achieve a
benefit for himself or for a third party
whatsoever as a result of dealing in the
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securities of the Company and any other
transactions. Such Related Party may not
have a direct or indirect interest with any
party making deals intended to influence
the price of securities issued by the
Company.

securities of the Company and any other
transactions. Such Related Party may not have
a direct or indirect interest with any party
making deals intended to influence the price
of securities issued by the Company provided
that he is aware of that.

(D) The Company may not undertake
transactions with a Related Party where the
value of such transaction is in excess of 5
(five) per cent of the issued share capital of
the Company without the approval of the
Board of Directors and the consent of the
General Meeting of the company to the
excess over such percentage. Such
transactions shall be assessed by an
assessor approved by the Authority. The
Company’s Auditor shall indicate in his
report a statement of the deals with conflict
of interest and financial transactions made
between the Company and any Related
Party and the procedures taken in that
respect

(D) The Company may not undertake
transactions with a Related Party where the
value of such transaction is in excess of 5 (five)
per cent of the issued share capital of the
Company without the approval of the Board of
Directors and the consent of the General
Meeting of the company to the excess over
such percentage. Such transactions shall be
assessed by an assessor approved by the
Authority and the Related Party shall not
participate in the voting on the Board or
General Meeting’s decisionissued in relation to
such transaction. The Company’s Auditor shall
indicate in his report a statement of the deals
with conflict of interest and financial
transactions made between the Company and
any Related Party and the procedures taken in
that respect
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(A) Subject to Article 23 (d), the Board of
Directors may from time to time appoint
any senior executives and officers to
discharge such management functions as
the Board shall deem fit (provided that such
appointees are from outsid the Board of
Directors). Such appointments 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 think fit and, subject to the terms and
conditions of any agreement entered into in
any particular case, may revoke such
appointment.

(A) Subject to Article 23 (d), the Board of
Directors may from time to time appoint any
senior executives and officers to discharge such
management functions as the Board shall
deem fit (provided that such appointees are
from outsid the Board of Directors). Such
appointments 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 think fit and, subject to the
terms and conditions of any agreement
entered into in any particular case, may revoke
such appointment.

(B) The Board of Directors shall from time
to time appoint a person, other than a
Director, as Company Secretary for such
period and upon such terms and conditions
as it may from time to time think fit and,
subject to the terms and conditions of any
agreement entered into in any particular
case, may revoke such appointment. Such
person, so appointed, shall as Company
Secretary perform and discharge all the
usual and customary duties of such
appointment.

(B) The Board of Directors shall from time to
time appoint a person, other than a Director, as
Company Secretary to act as the Secretary of
the Board. The Secretary’s activities and
compensation shall be determined by a
resolution of the Board of Directors. The
Governance Controls shall specify the
qualifications and duties of the Board
Secretary. The Secretary of the Board of
Directors may not be dismissed except by a
resolution of the Board of Directors. fersuch
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i I ties of
such-appointment:
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The Chairman of the Board of Directors and
the members therein shall be responsible
before the Company, its shareholders and
third parties for all acts of cheating and
misuse of the powers granted to them, for
any breach of the Commercial Companies
Law, for any breach of these Articles and for
any default in management, except that
where the decision in question is taken by a
majority, the minority who objected will not
be responsible provided that their objection
was recorded in the Minutes of the relevant
meeting pursuant to Article (26) (d) of these
Articles of Association.

The Chairman of the Board of Directors, and
the members of the Board and the Executive
Management thereir shall be responsible
before the Company, its shareholders and third
parties for all acts of cheating and misuse of the
powers granted to them, for any breach of the
Commercial Companies Law, for any breach of
these Articles and—fer—any—default—in
management, except that where the decision
in question is taken by a majority, the minority
who objected will not be responsible provided
that their objection was recorded in the
Minutes of the relevant meeting pursuant to
Article (26) (d) of these Articles of Association.
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(A) The remuneration of the Board of
Directors shall be a percentage of the net
profits according to the provisions of Article
63 (a) (IV) of these Articles of Associations.

(A) The remuneration of the Board of Directors
shall be subject to the provisions of the
Companies Law, the Governance Control and
the Corporate Governance Regulation for
Banks a-persentageafithonetprafitcacsarding

: - ¢ Article 63 {a) V) of
. ‘ ations.

(B) Any Director who serves on any
Committee or who devotes special time and
attention to the business or affairs of the
Company or who otherwise performs
services outside the scope of his ordinary
duties as a Director may be paid such extra
remuneration or salary as the Board of
Directors may determine.

(B) Any Director who serves on any Committee
or who devotes special time and attention to
the business or affairs of the Company or who
otherwise performs services outside the scope
of his ordinary duties as a Director may be paid
such extra remuneration or salary as the Board
of Directors may determine in accordance with
the policies and procedures adopted by the
Company and in accordance with the
applicable laws.

(C) No loans shall be made by the Company
to a Director and no security shall be given
by the Company in connection with any loan
to any Director except insofar as is expressly
authorised by the Board of Directors and in
accordance with any requirements of the
Central Bank.

(C) No loans shall be made by the Company to
a Director and no security shall be given by the
Company in connection with any loan to any
Director except insofar as is expressly
authorised by the Board of Directors of the
Central Bank and in accordance with any other
requirements of the Central Bank.
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(A) All General Meetings shall be held in the
city of Dubai.

(A) A General Meeting of the shareholders shall
be convened by the Board of Directors at least
once a year within the four (4) months
following the end of the financial year at the
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time and place in the State as the Board shall
decide subject to the approval of the
competent authorities and either attended
partially or completely in person or using the
modern electronic means. All General
Meetings shall be held in the city of Dubai.
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The shareholders shall receive a call to
convene and attend General Meetings at
such times and places as the Board of
Directors shall appoint according to these
Articles of Association and applicable law
and regulation, unless all of the
shareholders approve the convening of a
General Meeting on shorter notice and with
the requirement for newspaper publication
(in which case a General Meeting may be
convened in such manner as approved by
the shareholders), such calls shall be made
by a notice to be published in two Arabic
local daily newspapers and by registered
letters postage, at least fifteen (15) days
before the specified date for the General
Meeting. In the case of joint holders of any
share, any such notice shall be despatched
to the shareholder whose name first
appears in the Share Register of the
Company in respect of that share. The call
shall specify the place, day and hour of the
meeting, shall include the agenda of the
General Meeting, and identify the General
Meeting as the Annual General Meeting if
that is the case.

The shareholders shall receive a call to convene
and attend General Meetings at such times and
places as the Board of Directors shall appoint
according to these Articles of Association and
applicable law and regulation, unless all of the
shareholders approve the convening of a
General Meeting on shorter notice and with
the requirement for newspaper publication (in
which case a General Meeting may be
convened in such manner as approved by the
shareholders), such calls shall be made by a
notice to be published in two Arabic local daily
newspapers and by registered letters postage
or electronically by email and/or SMS or in any
other way permitted by the Authority, at least
twenty one fifteen (215) days before the
specified date for the General Meeting. In the
case of joint holders of any share, any such
notice shall be despatched to the shareholder
whose name first appears in the Share Register
of the Company in respect of that share. The
call shall specify the place, day and hour of the
meeting, shall include the agenda of the
General Meeting and remaining required
information in accordance with the Companies
Law and Governance Control, and identify the
General Meeting as the Annual General
Meeting if that is the case.

34

clelaal Juel dsaa 3oY) ulae slacl sy
i) i gl Apmandl cileLaial lac Lo e sandl dgzanll
A0 Bl Cpaabaall g lad il e eliy e
iy digdl 5 cbleal) S 5 A g de Ll
bl pBall e ()5 ()5 () 41 Jsal) s
s oY sa Alluall e g e laial) gl o 6 g 138

e Jsaa

34

dnaa)l Clelaial Jlael Jsan 3 )10Y) ulae slacl iy
el diad ) Ae gend) Apmeal) cilelaial lae Lo G gasll
Gae 5l A8 L Liad ol Cpanbisall g ad il e
i sar Al g Al of llaall S 5 daglall 400
oty 13 oulul) ol (e (2)5 (g)5 (<) 41 S
Jsia was eV cllall i, plaayl b

et

o 8L A2la aa g oa Al

el Al ol
Aoe

The Board of Directors shall decide the
agenda for General Meetings except for
those General Meetings convened at the
written request of shareholders, Legal
Sharia Control Authority, the Auditor or the
Authority, pursuant to Articles 41 (b), (c)
and (d) hereof where those requesting or
convening the General Meeting shall
determine the agenda.

The Board of Directors shall decide the agenda
for General Meetings except for those General
Meetings convened at the written request of
shareholders, ISSC tegal—Sharia—Control
Autherity, the Auditor or the Authority,
pursuant to Articles 41 (b), (c) and (d) hereof
where those requesting or convening the
General Meeting shall determine the agenda.
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The shareholders who wish to attend a
General Meeting shall record their names in
a special record to be prepared for this
purpose at the main office of the Company,
not less than twenty-four (24) hours before
the time specified for the convening of the
General Meeting. The said record shall
include the name of each shareholder, the
number of shares he holds, the number of
shares represented by him and the name of
their holder, provided he produces his form
of delegation. A shareholder or his delegate
shall be given a card to attend a meeting on
which the number of votes he can cast
whether as principal or by such delegate is
written.

The shareholders who wish to attend a General
Meeting shall record their names in a special
record to be prepared for this purpose at the
main office of the Company, not less than
twenty-four (24) hours before the time
specified for the convening of the General
Meeting. The said record shall include the
name of each shareholder, the number of
shares he holds, the number of shares
represented by him and the name of their
holder, provided he produces his form of
delegation or through an electronic register
made available or the electronic platform in
case of holding the General Meeting virtually.
A shareholder or his delegate shall be given a
card to attend a meeting on which the number
of votes he can cast whether as principal or by
such delegate is written.
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(B) If within half an hour from the time
appointed for a General Meeting a quorum
for the purposes of the Commercial
Companies Law is not present, the second
General Meeting shall be re-convened not
less than five (5) and not more than 15
(fifteen) days after the date originally fixed
for such General Meeting, at the same time
and place or at such other time and place as
the Board of Directors may determine. The
quorum shall be present at the second
General Meeting regardless of the number
of attendees.

(B) If within half an hour from the time
appointed for a General Meeting a quorum for
the purposes of the Commercial Companies
Law is not present, it should be called for a the
second General Meeting which shall be re-
convened after a period of not less than five (5)
and not exceeding mere-than 15 (fifteen) days
from the date of the first meeting and the
adjourned meeting shall be valid afterthe-date
inally fixod £ . Meeting
. | I .

5 | 6£Di ine.
The—guordm—shall-bepresentat-the second
General-Meeting-regardless of the number of

attendees.
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(A) The Chairman of the Board of Directors
shall preside as chairman at each General
Meeting and, in his absence, the Vice
Chairman or, in the absence of both the
Chairman and Vice Chairman, any
shareholder so elected by the other
shareholders to be chairman of such
General Meeting.

(A) The Chairman of the Board of Directors shall
preside as chairman at each General Meeting
and, in his absence, the Vice Chairman or, in
the absence of both the Chairman and Vice
Chairman, any member of the Board selected
shareholderso-elected-by the Board shall chair
the eiheorsharcheldarsie-bochalmmarn-—sisuch
General Meeting. In case the Board has not
selected any member, the General Meeting
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shall be chired by any person selected by the
General Meeting. If the General Meeting is to
discuss a matter relating to the Chairman of the
meeting, the General Meeting shall select one
of the shareholders to chair the meeting during
the discussions.

(C) The Company shall cause minutes of
proceedings at each General Meeting to be
drawn up, to include the names of the
shareholders attending or represented, the
number of shares held either in their own
right or by their delegate, the number of
votes represented, the resolutions adopted
with the number of votes in favour and
against and a sufficient summary of the
discussions which took place at the
meeting. Such minutes shall be entered in a
special register and shall be signed by the
chairman of the meeting, the Company
Secretary, the tellers of the meeting and the
Auditor.

(C) The Company shall cause minutes of
proceedings at each General Meeting to be
drawn up, to include the names of the
shareholders attending or represented, the
number of shares held either in their own right
or by their delegate, the number of votes
represented, the resolutions adopted with the
number of votes in favour and against and a
sufficient summary of the discussions which
took place at the meeting. Such minutes shall
be entered in a special register and shall be
signed by the chairman of the meeting, the
Company Secretary of the meeting, the tellers
of the meeting and the Auditor.
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(A) The Board of Directors shall convene a
General Meeting, which is designated an
Annual General Meeting, once every year
within four months following the end of the
relevant financial year at the place and time
specified in the notice for such Annual
General Meeting. In the event of the failure
of the Board of Directors to convene the
Annual General Meeting for thirty (30) days
after the relevant time limit has expired, the
Authority after consulting the Competent
Authority shall call the Annual General
Meeting.

(A) The Board of Directors shall convene a
General Meeting, which is designated an
Annual General Meeting, once every vyear
within four months following the end of the
relevant financial year at the place and time
specified in the notice for such Annual General
Meeting. t—the—event—ofthefailure—ofthe
8 | of D he |
. Meeting for_thirty (30) : I
e lirmit ired_the Autheri

: " - Authori |
caltthe-Annual-General-Meeting: The Authority
may request the Chairman of the Board or his
replacement to call for the General Meeting in
one of the following cases:

(1) if (30) thirty days have lapsed from

the date specified to convene the

meeting without the General Meeting

having been called;

(2) if the number of the Board

Members falls below the minimum

number required for the quorum;

(3) if at any time appears to the

Authority that there have been

violations of the law or the Articles or

mismanagement of the Company;

(4) if the Chairman of the Board or his

replacement has failed to respond to

the request of a shareholder or more

representing 10% of the Company’s

capital.

If the Chairman of the Board or his

replacement is failed to call the
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Authority’s request, the Authority shall
call for the General Meeting at the
Company’s expenses.
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(«)40 (B) The Annual General Meeting shall be | (<)40 (B) The Annual General Meeting shall be held
held particularly to receive and consider the particularly to receive and consider the
following matters: following matters:
A. The Board of Directors’ report concerning A. The Board of Directors’ report concerning
the Company’s activities and its financial the Company’s activities and its financial
position during the year, Auditors’ report position during the year, Auditors’ report and
and the Internal Sharia Control Committee’s the Internal ShariaShari’ah Control
report if the company operates in Committee’s report if the company operates in
accordance with the Islamic Sharia accordance with the Islamic ShariaShari’ah
provisions and ratifying the same. provisions and ratifying the same.
D. The appointment of the Internal Sharia
Control Committee members if the D. The appointment of the Internal
company operates in accordance with the ShariaShari’ah Control Committee members if
Islamic Sharia provisions. the company operates in accordance with the
Islamic ShariaShari’ah provisions.
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(B) A General Meeting shall be convened by
the Board of Directors whenever one or
more  shareholders  holding  shares
representing not less than ten per cent
(10%) of the share capital of the Company
makes written application for such General
Meeting to be convened. The Board of
Directors shall issue an invitation to
convene the General Meeting within five (5)
days of receiving such application, and the
General Meeting shall be scheduled for a
day that is at least fifteen (15) days, but not
in excess of thirty (30) days, of the date of
such invitation. If the shareholders make an
application for a General Meeting to be
convened pursuant this Article, then such
application shall state the objective of the
General Meeting and the matters to be

(B) A General Meeting shall be convened by the
Board of Directors whenever one or more
shareholders holding shares representing not
less than ten twenty per cent (210%) of the
share capital of the Company makes written
application for such General Meeting to be
convened. The Board of Directors shall issue an
invitation to convene the General Meeting
within five (5) days of receiving such
application, and the General Meeting shall be
scheduled within a period not exceeding fera
o that | it (15} days, .
exeess—of-thirty (30) days, of the date of such
invitation. If the shareholders make an
application for a General Meeting to be
convened pursuant this Article, then such
application shall state the objective of the
General Meeting and the matters to be
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discussed, and such application must be
signed by the applicants and be deposited at
the main office of the Company.
Furthermore, the applicant for the meeting
shall provide a certificate from the Financial
Market where the shares of the Company
are listed, confirming the disposition of the
shares held by the applicant on his demand
until holding the General Meeting.

discussed, and such application must be signed
by the applicants and be deposited at the main
office of the Company. Furthermore, the
applicant for the meeting shall provide a
certificate from the Financial Market where the
shares of the Company are listed, confirming
the restriction to dispose dispesition—of the
shares held by the applicant on his demand
until holding the General Meeting.

(C) The Board of Directors shall convene a
General Meeting on demand by the Legal
Opinion & Sharia Control Authority or the
Auditor. If the Board fails to issue an
invitation to convene the General Meeting
within five (5) days of receiving such
demand,

(C) The Board of Directors shall convene a
General Meeting on demand by the Legal
Opinion & ShariaShari’ah Control Authority or
the Auditor. If the Board fails to issue an
invitation to convene the General Meeting
within five (5) days of receiving such demand,

(D) the Legal Opinion & Sharia Control
Authority or, as the case may be, the
Auditor shall issue such invitation and the
General Meeting shall be scheduled for a
day which is at least fifteen (15) days, but
not in excess of thirty (30) days, of the date
of such invitation.

(D) the Legal Opinion & ShariaShari’ah Control
Authority or, as the case may be, the Auditor
shall issue such invitation and the General
Meeting shall be scheduled for a day which is
at least fifteen (15) days, but not in excess of
thirty (30) days, of the date of such invitation.

(E) In accordance with the provisions of the
Commercial Companies Law, the Authority
may, in certain circumstances, demand the
Chairman of the Company or his nominee to
convene a General Meeting, and in the
event that an invitation for such General
Meeting has not been issued within five (5)
days from the date of the demand, the
Authority shall give the invitation at the cost
of the Company.
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Subject to the provisions of Commercial
Companies Law and these Articles of
Association and the Competent Authority, a
General Meeting shall have competence to
review all matters relating to the Company.
The General Meeting may not discuss
matters that were not entered in the
agenda. However, the General Meeting
shall have the right to discuss serious
matters that are revealed during the
meeting. If the Authority or a number of
shareholders representing at least ten per
cent (10%) of the share capital of the
Company request that particular issues be
entered on the agenda, the Board of
Directors shall grant the request, otherwise
the General Meeting shall have the right to
discuss these matters.

Subject to the provisions of Commercial
Companies Law and these Articles of
Association and the Competent Authority, a
General Meeting shall have competence to
review all matters relating to the Company. The
General Meeting may not discuss matters that
were not entered in the agenda. However, the
General Meeting shall have the right to discuss
serious matters that are revealed during the
meeting. If the Authority or a shareholder or
number of shareholders representing at least
five ten per cent (305%) of the share capital of
the Company request that particular issues be
entered on the agenda, the Board of Directors
shall grant the request, otherwise the General
Meeting shall have the right to discuss these
matters.

Listing an item in the agenda of the General
Meeting before the General Meeting but after
the publication of the invitation:

The Shareholders shall have the right to apply
to list a new item or items in the agenda of the
General Meeting before the meeting of the
General Meeting but after publishing the
invitation, subject to the following conditions:

1- The application for listing an item shall
be submitted by a number of shareholders,
representing 5% of the Bank’s capital;

2- The application shall be submitted to
Authority within five days from the date of
publishing the General Meeting invitation;

3- The new item shall be clear and specific
and not contradict the provisions of the
Companies Law or the resolutions and
regulations issued in implementation thereof;
4- The application shall be in writing and
signed by the applicant;

5- The Company shall notify the
Shareholders of the request to list the new
item or items in the same way in which the
invitation to convene the General Meeting was
issued or any other way the SCA approves, at
least five days before the date set for the
General Meeting, and the notification shall
include the new item and related documents.

Listing an item in the agenda of the General
Meeting during the General Meeting:

The shareholders shall have the right during
the meeting of the General Meeting to apply to
list a new item or items in the agenda of the
General Meeting, subject to the following
conditions:

a- The application shall be submitted by a
number of shareholders, representing 10% of
the Bank’s capital;

b- The new item be clear and specific and
not contradict the provisions of the Companies
Law and the resolutions and regulations issued
in implementation thereof;
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c- The application for listing must be in
writing and signed by its applicant;
d- The application shall be submitted to

the chairman of the General Meeting before
starting the discussion of the agenda;

e- The chairman of the meeting is
obligated to agree to the listing of the item
once the above conditions are met, and the
applicants, if their application for listing is
refused, shall have the right to request to
present the application to the General Meeting
to consider whether or not the item shall be
listed before starting to discuss the agenda of
the General Meeting and voting on such
application shall be by majority of the shares
represented at the meeting.

However, it is prohibited to list a new item on
the agenda of the General Meeting during the
meeting in the following two cases:

a- If the resolution required on the new
item is a Special Resolution of the General
Meeting.
b- If the new item relates to the dismissal
of all or some of the members of the Board of
Directors.

Subject to any other requirements required by
the Companies Law, the General Meeting may,
through a Special Resolution, decide the
following actions:

1. Increase the share capital or reduce the

share capital.

2. Dissolution of the Company or its merger

with another company.

3. Sale or otherwise disposing of any business

of the Company.

4. Extension or reduction of the term of the

Company.

5. Issue Sukuk or Bonds by the Company.

6. to allocate a percentage of the annual profit

or accumulated profits for social responsibility

in accordance with the provisions of Article

(244) of the Companies Law.

7. Subject to the consent of Authority and the

relevant authorities, amending the Company9.
Participation of a strategic

shareholder.”s Memorandum of Association or

these Articles.

8. In case the Company sells 51% or more of its

assets (its holdings), whether the sale will take

place in a single transaction or through several

transactions, within a year from the date of the

first deal or transaction.

9. Participation of a strategic shareholder.

10. Convert the cash debts into shares in the

Company's capital

11. Issue employee incentive scheme by

owning shares in the Company.

12. Add a premium to the share’s par value.

13. Incorporate the reserve into the Company’s

capital.

14. Split the nominal value of the Company’s

shares.

15. Company transformation.

16. Extend the liquidation period.

17. The Company buying its own shares.
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18. Any other matters in respect of which the
Companies Law requires the issuance of a
Special Resolution.
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Legal Opinion & Sharia Control Authority

Internal Legal—Opinien—&—ShariaShari’ah
Supervisory Committee Control-Authority

The General Meeting shall, upon
nomination by the Board of Directors,
appoint an authority for legal advice and
Islamic control, and its resolutions shall be
binding. It shall consist of at least three
members and at most five members. Each
member of Al Shariah supervisory board
shall hold office for one fiscal year, and each
of the members can be appointed after the
expiry of his office.

The General Meeting shall, upon nomination
by the Board of Directors and after the
approval of the Higher Shari’ah Authority,
appoint an Internal Shari’ah Supervisory
Committee autherity—for—legal—advice—and
Islamic—eentrel, and its resolutions shall be
binding. It shall consist of not less than atteast
three five members and-atmostfivemembers.
Each member of the ISSC AlShariah-supervisory
beard shall hold office for atteast-threeyears
ene-fiscalyear—and each of the members can
be re-appointed for similar periods afterthe

expiry-of-his-office. The UAE national members
of the ISSC shall not be less than one third.
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Without prejudice of the provisions of the
previous article, the Board of Directors may
appoint members in the Legal Opinion &
Sharia Control Authority positions that fall
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vacant prior to the General Meeting. The
General Meeting, at its first meeting
thereafter, may appoint those members or
others in the vacant positions and the new
board member will continue his office for
the coming period of his successor.

If a position of ISSC member becomes vacant,
at any time, and that causes lack of quorum,
the Board must nominate a substitute member
and shall send the appointment request to HAS
for approval before presenting the same to the
General Meeting.

However, if a position of ISSC member
becomes vacant, at any time, and this leads to
non-compliance with the provisions (45)
above, but it does not breach the quorum, the
Board may appoint a member after obtaining
the HAS approval on the appointment. It is not
required in this case to hold the General
Meeting for the appointment provided that the
appointment is tabled to General Meeting for
final approval in its next meeting.

A member of the Legal Opinion & Sharia
Control Authority shall fulfil the following
conditions:

A member of the ISSC Legal-Opinion-&-Sharia
Contrel—Autherity shall fulfil the following

conditions:

1. To be Muslim of full age and capacity.

1. To be a Muslim person (not a company) of
full age and capacity.

2. To be a scholar specialized in the Islamic
Jurisprudence and one of those who can
issue Fatwas [Islamic legal advice] in
accordance with Islamic principles.

2. Hold a bachelor degree (as a minimum) in
Islamic Shari’ah, particularly in jurisprudence of
transactions, from a university that is
acknowledged in Shari’ah studies, especially
methodologies of jurisprudence, or have a
minimum of 10 years experience in fatwas
issuance related to jurisprudence of financial
transactions. Fe-be-a-scholarspecialized-in-the
lelarmic_tui | ‘ I

. e slamic_legal el

I ith lclamic princinles.
3. Preferably to be acquainted with of 3. Preferably—te—beo—oeouainiod —with—af
economic, legal and banking regulations. cezreraiclegaland-barkingrogulatisns—have

proven competence and expertise, especially in
jurisprudence of financial transactions;

4. Have a strong comprehension of finance in
general and Islamic finance in particular, and
should have worked in the spectrum of Islamic
Finance and/or Shari’ah Supervision for a
minimum of (10) ten years whether in direct
employment or advisory level, or at least (10)
ten years of post-graduation experience in
teaching and scientific research related to
jurisprudence of financial transactions;

5. Have good knowledge of the legal and
supervisory framework related to financial and
banking activities in the UAE;

6. Be excellent in Arabic, and preferably to have
good knowledge of English;

7. Have good conduct and behaviour,
particularly with regard to credibility, integrity,
and reputation in professional and financial

transactions.
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The Legal Opinion & Sharia Control

The Internal Shari’ah Supervisofy Committee

| einion. & Sharia C I

A. Authority shall elect from among its
members a chairman and deputy chairman
at its first meeting held after its
appointment. The chairman of the Legal
Opinion & Sharia Control Authority
chairman, or his deputy in case of his
absence, shall represent the Legal Opinion
& Sharia Control Authority at the general
meeting.

A. The ISSC Autherity shall elect from among its
members a chairman and deputy chairman at
its first meeting held after its appointment. The
chairman of the ISSC Legal-Opinien—&Sharia
Contrel-Autherity—chairman—or his deputy in
case of his absence, shall represent the ISSC
| Yoini & Sharia € L .
before the Board of Directors and at the
gGeneral mMeeting.

B. The chairman of the Legal Opinion &
Sharia Control Authority shall be the
executive member of the Legal Opinion &
Sharia Control Authority and, in this
capacity, may take the decisions in the
urgent issues, which cannot be delayed. He
shall also prepare, review and approve the
financing structures and documents, new
products, matters related to funds,
investment portfolios, issuance of Islamic
bonds and joint financing. The executive
member shall be assisted in these duties by
the Legal Opinion & Sharia Control
Authority Executive Office chaired by the
executive member and having as the
members a banking expert with experience
in Islamic banking and a legal expert with
experience in comparative Jaw and
knowledge of the forms and contracts of
Islamic investment and financing.

B. The Company shall have Internal Shari’ah
Supervisory Division and Internal Shari’ah Audit

Division. Fhechairman-of-the legal Opinion-&
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The Board of Directors, upon a
recommendation by the Legal Opinion &
Sharia Control Authority, shall appoint an
Islamic controller for the Company, whose
mission shall be to monitor and audit all
works of the Company and to verify their
compliance with the provisions of Islamic
Sharia and the Fatwas issued by the
Authority. The Islamic controller may act as
a secretary for the Legal Opinion & Sharia
Control Authority, and shall submit his
reports and remarks to it for review and
shall provide notes on the same. He shall
submit a report of the same to the Board of
Directors. The Islamic controller shall be
aided by adequate Islamic auditing and
control body.

The Board of Directors shall appoint a Shari’ah
controller of the Company (to serve as head of
the Internal Shari’ah Audit Division) to monitor
the compliance of the Company with Islamic

Shari’ah. —upon—a—recommendation—by—the
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Legal Opinion & Sharia Control Authority
shall undertake the following duties:

Ths 1S5C Legal—Ceinien—0—CSharia—Ceontrs!
Autherity shall undertake the following duties:

1. To issue fatwas on matters submitted it
by the Board of Directors, its executive
management or the Islamic controller, or
matters it has reviewed during its
performance of the duty of Islamic control
and auditing. The Legal Opinion & Sharia
Control Authority shall undertake the
issuance of decisions in all Islamic aspects of
the Company activities, and shall execute
and request the correction or suspension
and non-repetition of the same. The request
shall be submitted in writing to the Board
Chairman to be presented to the Board of
Directors.

1. The ISSC undertakes Shari’ah supervision of
all businesses, activities, products, services,
contracts, documents and code of conducts of
the Company. The ISSC shall issue fatwas and
resolutions that are binding upon the Company
and the members of the ISSC are accountable
for the resolutions and fatwas they issue to the
Company and their compliance with the
resolutions and standards issued by the HAS.

2. To review the bank regulations, approve
investment forms, prepare depositing and
financing contracts used by the banks and
approve all agreements made by the
Company with third parties in respect of the
Company transactions, in order to verify
compliance of the same with the provisions
of Islamic Sharia.

2. To monitor the compliance of the Company
with Islamic Shari’ah. Fe—review—the—bank

reghlaiiens——apereve—investrmeni—iorms

3. To study the reports of the Islamic
controller in respect of auditing the
Company executed operations, in order to
verify the compliance of the same with the
provisions of Islamic Sharia and the fatwas
and resolutions of the Legal Opinion &
Sharia Control Authority. The Legal Opinion
& Sharia Control Authority shall submit the
violations, if any, to the Board of Directors
in order to instruct the competent

3. In case a Shari’ah non-compliance issue is
identified, the ISSC shall review and approve: (i)
corrective measures, if the correction is
feasible; (ii) remediation required by the
Islamic Shari’ah regarding the consequences
arising from the Shari’ah non-compliance issue
if the correction is not feasible; (iii) preventive
measures to avoid reoccurrence of such issues.
T I ‘ lslami lor i
‘ . he C I
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departments to rectify and not to repeat the
same. If the Board of Directors does not
respond to the request of the Legal Opinion
& Sharia Control Authority, it may submit
the issue to the General Meeting for taking
the necessary action.

with article () of law No.

4. ISSC shall reive and approve from Shari’ah

perspective:
(a) The method for calculation and
distribution of profits, and for allocation
of profits, and for allocation of
expenditures and costs and their division
between holders of investment accounts
and shareholders;

(b) Final annual accounts before presenting

them to the Central Bank.

5. The ISSC shall issue an annual report stating
the extent of the Company’s compliance with
Islamic Shari’ah that is published within the
financial statement in the Company’s
disclosures. The annual Shari’ah report must
contain the main components specified by the
HAS in the annual Shari’ah form and it shall be
submitted to the HAS for review and approval
prior to presenting the same to the General
Meeting.
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The Board of Directors shall determine the
allotments and remunerations of the Legal

Opinion & Sharia Control Authority
chairman, its members and the Legal
Opinion & Sharia Control Authority

executive member.

The Board of Directors shall determine the
allotments and remunerations of the ISSC.
| Soini & Sharia_C L s .
hai ; | | Soiniong
Sharia C Authori ) ber.
The entitlement of ISSC allowances should not
be conditional on achieving certain results, or
linking it to the results of the services provided
by the ISSC.
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A. The meeting of the Legal Opinion &
Sharia Control Authority shall not be valid
except in the presence of the majority of its
members, and the legal opinions of the
Legal Opinion & Sharia Control Authority
and its decisions shall be issued by the
majority of the votes of the present

A. The meeting of the ISSC Legal Opinion—&
Sharia—Contrel-Autherity—shall not be valid

except in the presence of the majority of its

members, and the fatwas of the ISSC thelegal
. ‘ 1) | Oninion-& Sharia C

Autherityand-its—decisions shall be issued by

the majority of the votes of the present
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members, and if the votes are equal, the
Legal Opinion & Sharia Control Chairman or
who acts on his behalf shall be the casting
vote.

members, and if the votes are equal, the ISSC’s

tegal-Opinion—&—Sharia—Coentre-Chairman or

who acts on his behalf shall be the casting vote.

with article () of law No.

B. In the urgent cases which cannot be
delayed and which are provided in
paragraph B of Article (46), the executive
member of the Legal Opinion & Sharia
Control Authority shall issue the suitable
decisions and such decisions shall be
enforced, provided that after enforcing
them shall be presented to the Legal
Opinion & Sharia Control Authority at the
first meeting thereafter for approval or
amending thereof, and the amendment
decision shall be applicable to the new cases
which occur after its issuance.

B- Inthe urgentcaseswhich-cannotbe delayed

C. The legal opinions of the Legal Opinion &
Sharia Control Authority and its decisions
shall be binding to the Company's
Management, and if any disagreement
arises between the Legal Opinion & Sharia
Control Authority and the Company's
management in considering the decision or
the legal opinion related to a Sharia matter,
such matter shall raise to the Supreme
Sharia Authority at the Ministry of Awqaf.
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The Legal Opinion & Sharia Control
Authority shall be entitled, at any time, to
review all of the Company's books, records,
and documents and to request for the data
which it may deem necessary to obtain, and
also it shall be entitled to verify the
Company's assets and liabilities. The Legal
Opinion & Sharia Control Authority, if it is
not enabled to do so, shall prove such
matter in writing in a report submitted to
the Chairman of the Board of Directors, and
to be presented to the General Meeting.

The 1ISSC Legal—@pumen—&%ha#a—@entpel
Autherity shall be entitled, at any time, to
review all of the Company's books, records,
and documents and to request for the data
which it may deem necessary to obtain, and
also it shall be entitled to verify the Company's
assets and liabilities. The ISSC Legal-Opinion-&
Sharia-Contrel-Authority, if it is not enabled to

do so, shall prove such matter in writing in a
report submitted to the Chairman of the Board
of Directors, and to be presented to the
General Meetmg
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The chairman of the Legal Opinion & Sharia
Control Authority or one of its members,
may not be suspended or dismissed except
by a resolution from the General Meeting
upon a recommendation from the Board of
Directors for reasons necessitating for such
action, and these reasons shall presented to
the member and to the Legal Opinion &
Sharia Control Authority, and the cause of
dismissal decision shall be attached to the
reply of the member and the Legal Opinion
& Sharia Control Authority thereon to the
General Meeting for taking the proper
Resolution.
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Shari’ah  Control Authority shall submit
periodic reports about the Company’s
compliance with the Sharia matters to
the Chairman of the Board of Directors for
raising to the Board of Directors, and shall
submit an annual comprehensive report
indicating the summary of cases presented
to the Legal Opinion & Sharia  Control
Authority, and what the decisions of the
Legal Opinion & Sharia Control Authority in
respect thereof, and indicating the
compliance of the Company with the Islamic
Sharia  Control Authority in its operations
implemented during the year. The
chairman of the Legal Opinion & Sharia
Control Authority or his assignee shall read
the summary of this report at the General
Meeting, and shall answer the queries of
the General Meeting's members in respect
thereof, during its annual convention
session.

Shari’ah Control Authority shall submit periodic
reports about the Company’s compliance with
the SharieShariiah-matiers—totheChairman-ef
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The Board of Directors, upon the Legal The Board of Directors, upon the ISSC’s
Opinion & Sharia Control Authority’s recommendation, shall issue a special
recommendation, shall issue a special regulation indicating the business method of
regulation indicating the business method the ISSC Legal Opinion—&Sharia—Control
of the Legal Opinion & Sharia Control Autherity and the organization of its meetings,
Authority and the organization of its and such regulation shall specify the tasks and
meetings, and such regulation shall specify duties of the ISSC and the Internal Shari’ah
the tasks and duties of the executive Supervision Division and the Internal Shari’ah
member of the Legal Opinion & Sharia Audit Division. exeeutive-memberof-theLegal
Control Authority, its control staff and the Colnien-C-Sharia-ContralAntheris s contrel
relation of each of them with the Legal staff and-the relation-of each-of them-with-the
Opinion & Sharia Control Authority in Legal-Opinion—& Sharia—Control-Authority—in
practicing such tasks. practicing such-tasks:
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The Company shall have one or more
Auditors, who shall satisfy the eligibility
criteria  set out in the Commercial
Companies Law, to be appointed at an
Annual General Meeting to hold office from
the conclusion of that meeting until the
conclusion of the next Annual General

The Company shall have one or more Auditors,
who shall satisfy the eligibility criteria set out in
the Commercial Companies Law, to be
appointed at an Annual General Meeting to
hold office from the conclusion of that meeting
for one renewable year until the conclusion of
the next Annual General Meeting following
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Meeting following thereon (at which
Meeting their appointment may be
renewed), and shall fix their remuneration.
Such appointment and the discharge by the
Auditor of his duties shall conform to the
applicable laws and regulations for the time
being in force. The shareholders in General
Meeting may fill a casual vacancy in the
office of an Auditor and any Auditor thus
appointed shall hold office until the
conclusion of the Annual General Meeting
next following thereon, but he shall be
eligible for re-election thereat provided that
the Auditor is not appointed for more than
three (3) successive years. The Auditor shall
audit the accounts for the financial year in
respect of which he has been appointed.

thereon (at which Meeting their appointment
may be renewed), and shall fix their
remuneration. Such appointment and the
discharge by the Auditor of his duties shall
conform to the applicable laws and regulations
for the time being in force. The shareholders in
General Meeting may fill a casual vacancy in
the office of an Auditor and any Auditor thus
appointed shall hold office until the conclusion
of the Annual General Meeting next following
thereon, but he shall be eligible for re-
appointment-eleetion. The Auditor may not be
appointed for auditing the Company’s accounts
for a period exceeding six (6) successive years
from the date of the appointment. In such case,
the partner responsible on the auditing must
be changed after the completion of thereat
dod tl he Auditor i intod £
more—than three (3) successive years. The
Auditor shall audit the accounts for the
financial year in respect of which he has been
appointed.

with article () of law No.
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(B)The Auditor shall be given all notices of
and other communications relating to any
General Meeting that any shareholder is
entitled to receive. The Auditor shall attend
all General Meetings and give his opinion on
all matters relating to his duties and in
particular concerning the accounts of the
Company.

(B)The Auditor shall be given all notices of and
other communications relating to any General
Meeting that any shareholder is entitled to
receive. The Auditor shall attend all General
Meetings and give his opinion on all matters
relating to his duties and in particular
concerning the accounts of the Company. The
report of the Auditor should include the
information outlined in articles (247), (248) and
(252) of the Companies Law.
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(A)iii. An amount equal to five per cent (5%)
of the paid-up value of the shares shall be
deducted and distributed as a first share of
profits, provided that if the net profitsin any
year shall not be sufficient to distribute such
amount, the same may not be claimed from
profits in subsequent years.

(A)iii. An-amount-equal-to-five percent{5%)-of
he—paidue—value—aithe—shares—shall—:e

iv. after deducting the above amounts, an
amount not exceeding ten per cent (10%) of
the balance remaining of the net profits
shall be allotted to pay the remuneration of
the Board of Directors; and

iv. after deducting the above amounts, an
amount not exceeding ten per cent (10%) of the
balance remaining of the net profits shall be
allotted to pay the remuneration of the Board
of Directors as outlined above; and

(B) The shareholders shall give alms tax
(zakat) of their money by themselves and
the Company shall calculate for them the
due alms tax (Zakat) per share and notify
them thereof per year. As for the money
held by the Company as reserves, carried
forward profits and others and on which

(B) The shareholders shall give alms tax (Zakat)
of their money by themselves and the
Company shall calculate for them the due alms
tax (Zakat) per share and notify them thereof
per year. As for the money held by the
Company as reserves, carried forward profits
and others and on which Zakat is due, the
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Zakat is due, the Company shall pay their
Zakat as decided by the Legal Opinion &
Sharia Control Authority, and transfer
such Zakat to the Zakat Fund provided
for in Chapter 9 in these Articles of
Association .

Company shall pay their Zakat as decided by
the 1SSC lLegal—QOpinien—8—Sharia—Ceonrtre!
Autherity, and transfer such Zakat to the
Zakat Fund provided for in Chapter 9 in these
Articles of Association .

with article () of law No.
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The legal and regular reserves shall not be
employed for purposes other than their
original purposes, except as decided by the
General Assembly in such ways as to
achieve the interests of the Company. The
legal and regular reserves may not be
distributed among the shareholders. But
any amounts in surplus over the percentage
fixed in Articles 63 (a) (i) respectively,
regarding the paid-up capital may be used
for distribution of profits provided that the
legal reserve shall not be wused in
distribution of profits exceeding fifty per
cent ( 50 %) of the paid-up capital per year.

The legal and regular reserves shall not be
employed for purposes other than their
original purposes, except as decided by the
General Meeting in such ways as to achieve the
interests of the Company. The legal and regular
reserves may not be distributed among the
shareholders. But any amounts in surplus over
the percentage fixed in Articles 63 (a) (i) shall
be distributed as dividends on the shareholders
in non-profit generating years to distribute on
the shareholders, respectively—+regarding—the

i ol | for distributi ’
profits provided that the legal reserve shall not
be used in distribution of profits exceeding fifty
per cent (50 %) of the paid-up capital per year.
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(B) The Fund shall have a separate account (B) The Fund shall have a separate account
from the other accounts of the Company from the other accounts of the Company and
and the speculation accounts. Wherein the the speculation accounts. Wherein the due
due Zakat of the Company shall be Zakat of the Company shall be deposited, as
deposited, as decided by the Legal Opinion decided by the ISSC Legal-Opinion—&Sharia
& Sharia Control Authority, and the Fund Contrel—Autherity, and the Fund shall be
shall be entitled to accept Zakat for third entitled to accept Zakat for third parties, and
parties, and payment shall be made from payment shall be made from the Fund by a
the Fund by a decision from the Committee decision from the Committee as per the
as per the provisions of the Islamic Sharia. provisions of the Islamic SkariaShari’ah.
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Registers

(A)The Company shall maintain at its main
office the following Registers in any media
as permitted by applicable law, including
electronic media:

(i)A Share Register

This shall contain all details as required by
applicable laws and rules and regulations of
the Financial Market where the shares are
listed.

(ii) Share Mortgage Register

This shall contain details of the names of the
mortgagor and the mortgagee, the amount
of the debt and a copy of the mortgage deed
duly authenticated.

(iii) Property Mortgage Register

This shall contain details of all mortgages
and charges either created by the Company
or arising on property acquired by the
Company (other than those created or
arising in the normal course of the
Company’s business), all of which shall be
entered therein within seven (7) days of the
creation or acquisition thereof and such
Register shall give a clear and reasonable
picture of such mortgage or charge.

(iv) Register of the Board of Directors and
Company Secretary

This shall contain the following details in
respect of each Director and the Company

Secretary of the Company: Secretary-of the Company:

1. full name; 1fullname;

2. usual residential address; 2-usualresidentialaddress:

3. position; 2—sesiten:

4. technical qualifications, if any; and 4technical-qualificationsifanyand
5. Other directorships, if any. ECiheordireciorshins o

(B) The Registers of the Company referred
to in sub-article (a) of this Article shall be
maintained at the main office of the
Company and shall be open to inspection
thereat without charge during normal office
hours by any shareholder or any other
person demonstrating to the satisfaction of
the Board of Directors a valid and lawful
interest therein.

(C) The books of account and records of the
Company may not be inspected by the
shareholders except with the prior approval
of the Board of Directors. The Court may
order the Company to give limited
information to the shareholders to the
extent that such does not conflict with the
interests of the Company.

80

The Company shall comply with and abide
by Islamic sharia principles, all the
provisions of the applicable laws and

The Company shall comply with and abide by
Islamic sharia—Shari’ah principles, all the
provisions of the applicable laws and
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regulations for the time being in force in the
Emirate of Dubai (including without
limitation, the provisions of the Commercial
Companies Law and any amendments
thereto) and subject to Article (81) below
should any of these Articles of Association
at any time conflict with such laws and
regulations the relevant law or regulation
shall prevail to the exclusion of the Articles
of Association or part thereof with which it
is in conflict.

regulations for the time being in force in the
Emirate of Dubai (including without limitation,
the provisions of the Commercial Companies
Law and any amendments thereto) and subject
to Article (81) below should any of these
Articles of Association at any time conflict with
such laws and regulations the relevant law or
regulation shall prevail to the exclusion of the
Articles of Association or part thereof with
which it is in conflict.
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be subject to the requirements of the be subject to the requirements of the Islamic
Islamic Sharia and the in force laws and ShariaShari’ah and the in force laws and rules,
rules, in particular the Central Bank Law, the in particular the Central Bank Law, the
Commercial Companies Law and the Commercial Companies Law and-theFederal
Federal Law No. (6) of 1985 in respect of the Law No—{6) of 1985 inrespect of the banks;
banks, financial institutions and the Islamic financial—institutions—and—the—Islamic
investment companies, and it shall be vestment-companies; and it shall be subject
subject to all rules, regulations and to all rules, regulations and instructions issued
instructions issued by the Central Bank and by the Central Bank and applicable
applicable requirements of the Authority. requirements of the Authority.
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In these Articles and the Memorandum of
Association of the Company, unless the
subject or context otherwise requires, the
following expressions shall have the
meanings hereby assigned to them
respectively:

In these Articles and the Memorandum of
Association of the Company, unless the subject
or context otherwise requires, the following
expressions shall have the meanings hereby
assigned to them respectively. In case of
undefined expressions in these Articles, the
definition of such expressions contained in the
Companies Law, the Governance Guide, or the
Corporate Governance Regulation for Banks
shall be adopted. In case of contradiction, the
definition that has to legally prevail shall be
adopted:

“Higher Shari’ah Authority (HAS)” is the
Central Bank’s Higher Shari’ah Authority for
financial and banking activities.

“Standard of Shari’ah Governance” means the
standard of Shari’ah governance for Islamic
Financial Institutions issued by the Central
Bank by notice no. CBUAE/BSD/N/2020/2123
on 3 May 2020.

“Central Bank Law” means Union Law No.
(10) of 1980 concerning the Central Bank,
Monetary System and the Organization of
Banking;

“Central Bank Law” means the Federal Decree
Unien Law No. (164) of 20184980 concerning

the Central Bank, Menetary-System—and the

Organization of Financial Institutions and

Activities Banking;

“Commercial Companies Law” means
Federal Law No. (2) of 2015 concerning

“Commercial Companies Law” means Federal
Decree Law No. (32) of 20215 concerning

Commercial Companies and any Commercial Companies and any amendments
amendments thereto; thereto;
"Governance Controls” means the set of "Governance Controls” means The

rules and controls that achieve the
institutional discipline in the relations and
management of the company in accordance
with the global standards through the
assignment of the responsibilities and
duties of the Company’s Board members,
Board of Directors and the executive
management  taking into account the
protection of shareholders and
stakeholders rights.

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 theset-oefrulesand-controls

that-achieve the-institutional-discipline-in—the

“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.

“Legal Opinion & Sharia Control Authority”
means the authority established pursuant
to Chapter Seven of these Articles of
Association.

“Internal Shari’ah Supervisory Committee

(“1SSC”)" Legal Opinion—& ShariaShari’ah
Control-Autherity”means a body theautherity

established pursuant to Chapter Seven of these
Articles of Association comprised of scholars
specialized in Islamic financial transactions,
which independently supervises transactions,
activities and products of the Company and
ensures they are compliant with Islamic
Shari’ah in all its objectives, activities,
operations, and code of conduct.
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“Compliance with Islamic Shari’ah” refers to
compliance with Shari’ah in accordance with:
(a) Resolutions, fatwas, regulations and
standards issued by the Higher Shari'ah
Authority in relation to licensed activities of the
Company;

(b) Resolutions and fatwas issued by the
Internal Shari’ah Supervisory Committee of the
Company in relation to the Company’s
activities and businesses, provided they do not
contradict with HAS’s resolutions.

with article () of law No.

“Related Party” means the Chairman, Vice
Chairman, a Director, senior executive
management and employees of the
Company and any company in which such
person holds at least thirty per cent (30%) of
its share capital and any subsidiary,

“u 27

associated or sister company of such corsan retsusheeranans
company;
“Conflict of Interest” means where the “ -

neutrality of decision-making is
compromised by a material or moral
personal interest that overlaps or seems to
overlap the interest of related parties with
the interests of the Company as a whole or
when the professional or official capacity is
used in somehow to gain a personal benefit;
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