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National Bank of Fujairah PJSC
Public Joint Stock Company
Fujairah - United Arab Emirates

Amended and Restated Articles of
Association

National Bank of Fujairah - Public Joint Stock
Company - established in the Emirate of
Fujairah, United Arab Emirates pursuant to the
Emiri Decree No. (7) of 1982 granted by the
Government of Fujairah under the decision of
the Ministry of Economy No. 63 and under the
memorandum and Articles of Association
("AOA™) of the Bank dated 17 October 1982
and According to the provisions of the Federal
law No. (8) of 1984 concerning commercial
companies, as amended.

the ~aderal Law No. (2) of 2015 concerning
cormmmercial companies dated 25/03/2015 has
superseded the Federal Law No. (8) of 1984
concerning commercial companies, as
amended, Public Joint Stock Companies are
required to amend their AOA in accordance
with its provisions.

General Assembly Meeting of the Bank held on
26/6/2016, by special resolution, approved the
amendment of AOA of the Bank to comply with
the provisions of Federal Law No. (2) for the
year 2015 concerning commercial companies,
as follows:
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Definitions

The words and expressions hereinafter shall |

have the meanings attributed to them below:

Central Bank Law means Union Law No. (10)
of 1980 concerning the Central Bank, the
monetary system and organisation of banking.

Companies Law means Federal Law No. (2) of
2015 concerning Commercial Companies and
the laws in amendment thereof.

Competent Authority/ Authorities means
the local authority having competence with
regards to the affairs of companies in the
relevant emirate.

Market means the securities and commodities
Markets licensed by the Authority to operate in
the State.

Securities mean share bonds, notes,
debentures and other such instruments issued
by the Bank.

SCA means the Securities and Commodities
Authority (SCA).

Special Resolution means a resolution issued
by the majority votes of shareholders holding
at least 75% of the shares represented at the
General Assembly of the Bank.

Cumulative voting means each shareholder
shall have a number of votes equal to the
number of shares he owns such that the
shareholder shall apply all his votes to one
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candidate for the membership of the Board or | O yall (e ?__Ul:m_&q _Q_:g ey s layy |

distribute them among several candidates, |{,_; A el N )4l LN
provided that the number of votes given to the | i ‘fd = 25 Tz < L-f“

 selected candidates does not exceed the i Se=¥l daio aa Al Al Gl
number of votes held by the shareholder. A ) s

UAE means the United Arab Emirates. Baaiadl Ay jall Gl et A gy iy a8 )

Conflict of Interest means a situation in AN s Jg;%)gt\:, L;_m Al @1 aall (i jlad

which the impartiality of the decision-making is | 75 ., e =« . - 5. L
affected because of personal Material or moral S JAIE Cua dygina gl dale Dpadd dalias Gy

interest, where the interests of related parties | CJLAA & A8l @l kY CJL‘M JAIaE Ll gas |
interfere or appear to interfere with the | dieu I o Zued) diall Daia) aie ol JSS i) |
interests o_f the Bank as a wh.ole or mteresﬁ_m it Aaiie Biiad) Lo 45 )k |
the exploitation of professional or official i ‘ T
capacity in some way to achieve personal

benefit.

Control means the ability to influence and il JS5 - 2l of LAl e 50l 5 Jagd
control directly or indirectly, appointment of a 303 Ludas el i :.H S e g j“

majority of the members of Board of Directors, | . v R . oy E e
decisions by the Board or by the General | agenll manll Ga ) Ada okl il AN ) il

Assembly of the Bank, through ownership of | gasasll sh agud) (e duss A€le DA (o clly g celill

the shares, quotas, by agreement or by other sl il ) o Al s i o Bl |
arrangement leads to the same effect. o ’

Related Parties: + A8t} <afd i ey

= Chairman, Board members, members of 3 iy .| -aci} 3yl Galaa gl -‘,c‘b oy m

the senior executive management of the D TRAl ol o il Ll s
Bank and working therein, and the SO e Gl b L

companies in which any of such persons /‘Y' o= d“:‘;y L“-’ sV O ) Lt ‘i“-“ﬁ il
holds at least 30% of their share capital = 5 4alill o ¥ Gl a0y el ) (e
and subsidiary, associated or sister il Zada 5 d5as)
company of the of the Bank. T i

» Relatives of the chairman or the |3 lay) o 3 oY) Gulas gume o Guiy o, =
member of the board of directors or .Q}iﬂ\aé)-\l\éab-\ﬂ\ 3\_)'“'"}\

senior executive management till the
first grade.

= Corporate or normal person who JM& g€ gl 5 ey ol bl Gadlll .
represents shareholding of 10% fadi Laabue Sl e 23 A
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authority, the term shall be

above of the Bank, a member of its| § iy udas B Jgcae o Sy <l
Board of Directors, its parent company | -

or its subsidiaries. Axl LS s ) 231 LTS 5
= A person who has contro! of the Bank. il e s a4l M pad i)l =
|
~ PartOne R Js¥)
Incorporation of the Bank L s 5
Article (1) | - (V) Balaly

In accordance with the provisions of the | i ay daall il S a8 ELS;“)' L,
Commercial Companies Law and these AOA, a | 3 e A S W3 R LA L e
Public Joint Stock Company is incorporated by | U s ol )“ - < ‘;‘J “" Ll y. - e
the shareholders hereinafter mentioned in | —%3 o= G2 sl ¥iee gy o=

accordance with the conditions hereinafter A ladsy ) Sdl gy 30
determined. |
| - Article(2) | (Y) bakal
'II:'hc_s:.nahmeP ot;_tr;e_ l?:asntk Ii(sCNationaI Bank of 4 _S,4 — skl 3, aadll cly s LAl Ll
ujaira ublic Joint Stock Company. | e el
Article (3) 1 ™

|
The head office of the Bank and its legal place | & i3l e Jaag ot el all 5 < ya (60
of business is the Emirate of Fujairah. The | 3. =1/ .i3 Oy g 1 e
Board of Directors may establish branches and ‘5&““. o ) \A 3.3\.\ j\’ y oMK e
agencies for the Bank in the UAE and abroad | “* <3 ) e Y8y 5 e
after obtaining the required approval from the At Slgalt e AU Qandl il e J sl .
official authorities.
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Article (4) ' (t) Balad) |

The duration of this Bank is (100) calendar | (e <oy 4adae 4 (Ve +) o clidl 3¢ saaaall saall
years starting from the date recorded in the | Gt ablall el sz;ﬂ\ Jandl Laag A Jul
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P))

automatically renewed for successive and
similar periods, unless a Special Resolution is
passed to amend or terminate the term of the
Bank.

Objects:

To conduct commercial banking operations in
general in the UAE and abroad as permitted by |
the laws of the UAE or normally recognised by
custom and practice to be banking operations
- including Islamic Banking business to provide
banking products and services in compliance |
with Islamic Sharia in accordance with
applicable laws and, without limitation to the
generality of the foregoing, the Bank shall have |
' the power to conduct, inter alia, the following |
activities: |

1. To accept funds from the public whether
in the form of notice or term deposits |
and place them on account, whether
such account is a deposit, current,
saving, deposit upon call, term deposit
or any other account, whether with or |

without interest and whether in local |
currency or foreign currencies. ‘

2. To issue deposit certificates. ‘
i

3, To utilise bonds or certificates of deposit |
wholly or partially for the purpose of |
extending loans and facilities. i

4. To extend credit facilities in any form;

i.e., overdraft, term loan, documentary
credit, trust receipt, mortgage/property |

loan, import and export finance or any |
other commercial or personal lending
facilities in local currency or foreign
currencies, with or without interest and |
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10.

11,

12.

13.

guarant_e_es and lend against bills of
lading, bills of transport and payment
orders in the UAE and abroad.

To finance, acquire, hire, lease and sell
real estate properties of any kind.

To sell or dispose mortgaged assets
through acquisition, hire, lease or sale
of such assets in any form or way.

To accept, as security, movable and

immovable properties.

To buy, issue and sell debentures and
bonds issued and / or guaranteed by
local, federal, foreign governments and
public or private institutions to its own
account or to the account of third
parties.

To make deposits with banks and |

financial institutions.

To open accounts with local and foreign
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banks and deal with them and to act as |

correspondent and agent for local banks
and financial institutions.

To act as security agent for foreign
banks and companies in UAE.

To borrow money from banks and
financial institutions with or without
providing security and to employ such
borrowing in any banking activities.

To open, issue, give notice of, confirm
or negotiate letters of credit.
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

To issue @5raﬁtées, in favor of third
parties with or without security,
securities for bids and tenders, pre-
payment and performance bonds, and
any other kind of financial offers and
obligations.

To buy and sell foreign currencies and
drafts in foreign currencies for spot and
term delivery.

To accept, buy and sell, issue and en-
cash promissory notes, cheques, drafts,
bills of exchange and other negotiable
instruments and to collect the same on
behalf of its clients.

To discount, buy and re-discount drafts,
promissory notes, bills of exchange,
bond, coupons and other commercial
and industrial notes.

To buy and sell and deal in bullion and
commodities (including precious metals,
base metals, energy, agriculture and

carbon offsets) in both physical and
derivative markets.

To buy and sell foreign currency
options.

To buy and sell term financial contracts,
foreign currency derivatives, interest
rates and credit derivatives.

To buy and sell futures.

To receive goods and financial bonds for
safe keeping.

To undertake the issue of shares and
debentures and to receive s_ubscri i
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24.

25.

26.

27.

28.

29.

30.

31.

32.

thereto.

To underwrite the issue of shares and
other securities.

To invest in shares, bonds, Sukuks,
properties and all other kinds of
financial instruments for its own account
or for the account of its clients.

To manage investments on behalf of its
clients and invest the Bank’s funds in a
manner consistent with commercial
banking practices and as may be
permitted by the laws and regulations in
force.

To act as a trustee.
To act as escrow agent.

To act as a depository for securities.

To act as agent for the selling of shares,
bonds, investment portfolios, securities
and all other forms of saving and
investment documents and schemes.

To acquire and buy debts by assignment
or sell participation in banking facilities
and undertake factoring arrangements
and securitization of receivables.

To establish and acquire branches,
subsidiaries and holding companies
related to its business and to carry on
any business carried by such branches
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34.

35.

36.

37.
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In general, the Bank shall be
entitled to practice all kinds of
commercial banking operations

foreign laws or normally recognised by
custom and practice to be banking
operations.
interest in other companies conducting
similar business which might assist it in

achieving its objects and may acquire, :

purchase, amalgamate and share
responsibility with such companies. The
Bank may also establish subsidiaries,

branches, contribute to production
projects, purchase, sell, merge or
associate with any organisation, |

establishment or company which may
assist the Bank in achieving its objects
in the UAE or abroad.

To provide advisory
through subsidiaries and branches.

To manage collective investment
schemes and establishment and / or
management of funds according to the
laws, regulations and resolutions
force in this regard.

To enter into contracts with insurance
companies to enable borrowers to
discharge their liabilities.

To issue tier 1 and tier 2 capital
instruments that do not contradict the
provisions of the Company Commercial

Law and after seeking any andl_a[_[__
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according to UAE laws and applicable |

The Bank may have an |

related services |
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38.

In

A.

. Receive
receive

)))

nbf

approvals from the relevant competent ﬁ 130 il da DU ol gall 28lS 5 4 b_\r_ J guaall
authorities required in connection with |

any such issuance.

To provide
services
Shari‘a
laws.

banking products and
in compliance with Islamic |
in accordance with applicable

order to realize its objects the Bank may:

Buy shares or hold any other interest in,
participate in or cooperate in any way with
companies involved in activities similar to
those of the Bank (whether within or outside
the UAE) and sell, pledge and dispose of any
such shares in any manner permissible by |
law; buy shares and bonds in commercial
companies for amounts not to exceed 25%
of the Bank’s own funds unless they have
been secured in settlement of debts due in
which case the Bank shall have to sell the
shares and bonds in excess of the said ratio
within two years from the date of acquiring
them;

. Own movable and fixed assets and assets

quasi in rem with their attachments and the
rights and privileges attached thereto for the
purpose of facilitating the Bank’s activities
or the performance of the services related to
such activities or resulting therefrom, and
maintain such assets and dispose them off
in any manner permissible by UAE law;

. Execute all transactions and conclude all

contracts which it deems necessary or
suitable for the realisation of its objects;

interest on facilities and
commissions  against

loans,
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banking services it renders and pay interest
on creditor accounts;

E. Own all kinds of patents, trademarks,
certificates, concessions and copyrights
which the Bank finds necessary for its
operations and use and dispose of the
same in any legal manner; and

F. Handle banking operations for a person
or company who carry on business
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activities similar to those of the Bank. AVEREI PP
Part Two Al Gl
Capital of the Bank S Jla Gl y
Article (6) (V) Bakall

The issued and fully paid up Capital of the Bank
is set at the amount of AED 2,580,412,281/-
(Dirhams two billion five hundred and eighty
million, four hundred and twelve thousand and
two hundred and eighty one) divided into

| 2,580,412,281 (two billion five hundred and

eighty million, four hundred and twelve
thousand and two hundred and eighty one)
shares, with a nominal value of AED 1/- per
share.
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Article (7)

All of the Bank’s shares are nominal. The
shareholding percentage of UAE nationals must

| not, at any time during the existence of the

Bank, be less than 51% of the capital. The
acceptance of partners other than UAE
nationals requires approval of the shareholders
at the General Assembly.
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| The Board of Directors

Article (8)

Any amount, which stands at any time unpaid
concerning any share, must be paid on the
dates and in the manner specified by the Board
of Directors, provided such dates are
announced, no less than fifteen days before
payment is due, in two Arabic local dailies.

may notify the
defaulting shareholder, by registered mail, of
the necessity to pay the due instalment within
thirty days; should such shareholder fail to pay
the due instalment within the said period, the
Board of Directors shall be entitled, pursuant to
any procedure specified by SCA, to sell the

risk of the defaulting shareholder, without need
to serving official notice or taking any legal
procedures, recover from the proceeds of such

unpaid instalment(s) and expenses and return
the balance to the shareholder; in the event of
the proceeds of the sale are inadequate, the
Bank shall have recourse, as for any
outstanding balance, against the shareholder
from his or its private funds.

| 4...3\
sale, on priority over all other creditors, the |

(A) dakall
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Article (9)

The shareholders shall not be liable for any of
the Bank's obligations except within the limits
of the shares they hold; their liabilities may not
be increased except with their unanimous
approval.

Article (10)

The ownership of a share shall constitute the
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acceptan_cé of the Bank's Articles and the

acceptance of the resolutions of its general |
assemblies. The shareholder may not claim to |

recover the amount he paid out to the Bank, as
a share in the capital.

Article (11)

A share shall be indivisible (that is to say that
no share shall be divided or held by more than
one person). If the title to a share is vested in
several

persons shall be joinnlty liable for the
obligations arsisng from the title of the share.
If such holders fail to agree on the choice of
their representative, any of tehm may resort to |
the compenant Court to appoint such

| representative,

Article (12)

Each share shall entitle its holder to equal

proportionate right, among other shareholders, |

to the ownership of the Bank's assets, the
dividends distributed in the manner hereinafter
specified, the right to attend each General
Assembly and the
resolutions thereof.

Article (13)

A. The Bank follows the laws, regulations

and decisions in force in the market on |

the issuance and registration of the

Bank's shares, trading and transfer of |

ownership, mortgaging and arrange any
rights it may not be recording any
waiver of the Bank’s shares or dispose

of these shares or mortgaging it in any |

way, if such waiver or dispose of or
mortgage can violate the provisions of

heris or a share is held by sevral |
persons they shall choose one of their number |
as their representative against the Bank. Such |

right to vote on the
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governing laws and
applicable in the State.

regulations

In the event of the death of a
shareholder, the legal representatives of |
the deceased shall be the only person(s) |
recognised by the Bank as having any

title or interest in the shares of the

deceased, and they shall be entitled to

the profits and other benefits to which

the deceased was entitled, in addition to

being entitled, after registration of the

Bank and subject to the provisions of

these Articles, to the same rights as a

shareholder in the Bank and as was

enjoyed by the deceased concerning

such shares.

Any person, who would have the right in
any shares as a result of the death or
bankruptcy of any shareholder and
pursuant to a garnishee order issued by
a competent court, should within thirty
days:

- Submit the evidence of this right to
the Bank; and

- Choose whether to be registered as
a shareholder or nominate another
person to be registered as a
shareholder, regarding this share.

Upon producing the evidence required
by the Bank and subject to the
provisions of these Articles, the person
who becomes entitled to any share(s) in
accordance with paragraph (C) above or
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any ‘nominee of such person (as
applicable) shall be registered as the |
owner of the relevant share(s).

E. The Bank and its subsidiaries may not
provide financial aid to any shareholder
to enable the shareholder to purchase
any shares, bonds or Sukuks issued by
the Bank. In particular, financial aid
shall include: (1) providing loans; (2)
providing gifts or donations; (3)
providing the assets of the Bank as
security; and (4) providing a security or
guarantee for the obligations of another
person.

Article (14)

The heirs of a shareholder or his creditors may
not, under any pretext, request for suspension
of the Bank's records or assets or request their
division or bulk sale or interfere in any manner
whatsoever in the management of the Bank.
They may not, in the exercise of their rights,
rely on the Bank's stocktaking lists, its closing
accounts and the resolutions of the General
Meeting.

Article (15)

The dividends due are paid to shareholders in
accordance with the regulations, decisions and
circulars issued by SCA in this regard.

Article (16)

(A) After obtaining the approval of the UAE
Central Bank, SCA and the Competent
Authority, the capital of the Bank may be
increased by issuing new shares by the
same nominal value of the original shares
or by adding
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(B)

(©

(D)

nominal value and ma? reduce the Bank’s
capital.

New shares may not be issued at less
than their nominal value. If they were
issued for more than that value, the
difference will be added to the statutory
reserve, even if by doing so the reserve
exceeds half of the Bank’s issued capital.

The increase or reduction of the Bank's
capital should be made by Special
Resolution of the General Assembly, in
accordance with a proposal from the
Board of Directors in both cases, and after
reviewing the report of the auditors in the
case of decreasing, provided that, in the
case of an increase in its amount, the
issue price of the new shares. In the case
of a reduction, its amount and the manner
in which it is to be carried out.

Shareholders shall have the priority right
to subscribe for new shares and applies to
the subscription in these shares the
subscription rules of the original shares
and excludes the priority subscription
right to new shares as follows:

1- Entry of a strateaic partner leads to
achieve benefits to the Bank and

increase its profitability.

2- Cash conversion of debt owed to the

federal government, local governments
and public institutions in the State,
banks and finance companies
shares in the Bank's share capital.
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3- Progl_"am to en_courage the Bank’'s |

employees through preparation of a
program aimed to encourage
outstanding performance and increase
the profitability of the Bank by staff
owning its shares.

Conversion of Bonds and Sukuks
issued by the Bank into its shares.

In all cases mentioned above, approval should
be obtained from the Competent Authority and
the Central Bank and adherence to the relevant
conditions and regulations issued by SCA is
required.

Part Three

Loan Debenture, Capitalization and Share
Scheme

Article (17)

The General Meeting of the Bank may resolve
to issue any kind of loan debenture or Islamic
Sukuk under a Special Resolution after SCA’s
approval. The Resolution has to specify the
value of the debentures or Sukuks, the
conditions of their issuance and to what extent
they may be converted into shares. The
General Meeting may also resolve to delegate
the Board of Directors to determine the date of
issuing the debenture or sukuk but no later
than a year from the date of approval of the
mandate.

Article (18)

Subject to Article (226) of the Companies Law
and after approval of Central Bank and SCA,
the Bank may by Special Resolution increase
its capital by the application of a scheme to

17
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shares. The Directors may not participate in
such share scheme. The Bank is required to
comply with conditions and regulations issued
by SCA in this regard.

Article (19)

A. The Bank may issue tradable bonds,
Sukuks, whether convertible or not into
shares in the Bank equal to the values
for each issuance.

B. Bond or Sukuk shall be nominal until
the payment of its value in full and may
not be issued to the bearer.

C. Bonds and Sukuk which issued on the |

occasion of one loan to give their
owners equal rights and it is considered
null each condition otherwise.

Article (20)

The bonds and Sukuks shall not transfer into
shares unless stipulated in the issuance
release. If decided to transfer, the owner of the
bond or Sukuk alone has the right to accept
the transfer or receive the nominal value of the
bond or Sukuk if the agreements, documents
or issuance release didn't include the
mandatory conversion into shares, in this case,
the bonds or Sukuk must be converted into
shares based on the prior approval from both
parties during the issuance.

Part Four

Bank’s Board of Directors

Article (21)

The Bank shall be managed by a Board of
Directors composed of nine members elected
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by the shareholders at a General Meeting in a
secret commulative ballot, taking into account
the decisions and circulars issued by the
Central Bank in this regard provided the Board
shall include representatives of  the
Government of Fujairah and one representative
of the Government of Dubai If their
contribution qualify them to appoint their
representative in the membership of the Board
and their right will be dropped to vote in the
percentage that is by appointment, if a
percentage left to them after that they may
have to use that percentage to vote.

In all cases the majority of the members of the
Board must be UAE nationals.

Article (22)

The Board of Directors shall be appointed for a

period of three years. At the end of such period |

the Board shall be reconstituted. Members
whose term of office is completed may be re-
elected.

With the exception of members appointed by
the federal or local government in the Board of
Directors pursuant to its contribution to the
capital of the Bank under Article (148) of the
Companies Law, the Board of Directors may
appoint members to posts that are vacated
during the year provided that this appointment
should be presented to the General Assembly
at its first meeting after such appointment to
approve the appointment or to appoint other
members. If the posts vacated amount to one
quarter of the number of the members of the

Board, the Board of Directors must, within a |

maximum period of three months from the
date of vacating the last post, call a General
Meeting to elect replacements to fill the

19
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shall complete ‘the period of the former
member and may be re-elected.
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A candidate for membmership of the Board
of Directors should submit to the Bank the
following:

CV explaining practical experience and
academic qualification with designation

that he wants to nominate for
(executive / non-executive /
independent).

Declaration of compliance with the
provisions of the Companies laws and
regulations and the Articles of
Associations of the Bank, and that he
will be careful in the performance of his
work,

List of companies and institutions that
he is working in or having Board
membership as well as any work he is
engaged, directly or indirectly, which
constitutes a competition for the Bank.

Declaration from the candidate not to
breach of Article (149) of the
Companies Law.

Representative of corporate person
must attach a formal letter from the
corporate person which specifies the
names of his representatives who are
nominated for membership of the Board
of Directors.

Statement of commercial companie
that contribute or participate |
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ownership and the number of shares or
the portions in them.

Article (23)

The Board of Directors shall elect, from
amongst its members, a chairman and a
deputy chairman provided that the chairman is
a UAE national.

The Chairman of the Board shall be the legal
representative in the judiciary and in its
relationship with the others.

The Chairman or the Deputy Chairman and the
Board Secretary should execute the resolutions
issued or approved by the Board.

The Deputy Chairman shall replace the
Chairman in his absence or at the occurrence
of an impediment to the performance of his
duties. - _

Article (24)

The Chairman and/or the Deputy Chairman of
the Board of Directors shall assume the
following duties and responsibilities:

1. He / she shall ensure that the Board of
Directors acts efficiently, fulfills its
responsibilities and discusses all
suitable main issues on a timely basis.

He / she shall develop and approve the
agenda of each board meeting, taking
into consideration any issues that
members propose to be included in the
meeting agenda. The Chairman of the
Board of Directors may assign this

its |

responsibility to a certain member or |

board reporter under his

supervision.
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3. He / she shall encourage all members to
completely and efficiently participate in
the board in order to ensure that the
Board of Directors acts for the best
interest of the Bank.

4. He / she shall adopt suitable procedures
to secure efficient communication with
shareholders and communicate their
views to the Board of Directors.

5. He / she shall facilitate effective

participation of non-executive board
members and develop constructive
relations between executive and non-
executive members.

Article (25)

The Board of Directors may appoint from
amongst its members one or more managing
directors, within such individual’'s field of
competence and with his or her remuneration
to be fixed by the Board.

Article (26)

The management shall make a newly-
appointed board member aware of all
departments and divisions of the Bank and
provide him/her with all necessary information
to ensure that he/she can soundly understand
the activities and operations of the Bank and
completely comprehend his/her responsibilities
as well as all duties that he/she must duly
assume under applicable laws and legislation,
other regulatory requirements and the Bank's
policies in its field of operation.

The management shall provide the Board of
Directors and its sub-committees with
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sufficient, complete documented information on
a timely basis to empower the board to adopt
decisions on sound grounds and duly perform
its duties and responsibilities and the board of
directors shall adopt all means to acquire
information that enables it to make decisions
on reasonable sound grounds.

The board member shall, when exercising
his/her powers and duties, act honestly and

faithfully, taking into consideration the
interests of the Bank and its shareholders,
make the utmost effort and adhere to

applicable laws, regulations and resolutions as
well as the AOA and internal regulations of the
Bank.

The duties of non-executive board members
shall, in particular, include:

a. Participation in the board meetings to
give an independent opinion in respect
of strategic issues, policy, performance,
accounting, resources, basic
appointments and standards of
operation.

b. Giving priority to the interests of the
Bank and its shareholders upon conflicts
of interest.

c. Participation in the audit committee
meetings of the Bank.

d. Follow-up on the Bank's performance in
order to achieve agreed objectives and
purposes and reviewing performance
reports.
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| organising

e. Empowering the Board of Directors and
different committees through utilisation
of their skills and experience and the
diversity of their competences and
qualifications through regular
attendance, effective participation,
attendance of General meetings and
creating a balanced understanding of
shareholders' views.

f. Each board member shall, when

assuming his/her office duties, disclose |

to the Bank the nature of positions

he/she assumes in companies and
public institutions as well as other
obligations, their set term and any

change thereto, as it occurs.

Article (27)

The Board of Directors shall form from its
members and / or by appointing an
independent professional member the

necessary committees for carrying out effective
governance, oversight and fulfilment of the
Banks business its duties and implementation
of Board and Shareholder resolutions.

Each committee shall have its own policies
its duties, competence, meetings
and composition provided that each policy be
approved by the Board of Directors.

~Article (28)

The Board of Directors shall have full authority
over the management of the Bank and the
performance of all the functions required by its

objects. This authority shall not be limited |
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except as stipuIaEd in the provisions of the
Companies Law, these AOA or the resolutions
of the shareholders at a General Meeting.

o o AUl 13e o €N (gl S S

Taking into consideration the provisions of the |
53l g LB o)l 5 IY) Gulae pa s Aigll

Companies Law and implementing decisions
issued by SCA, the Board of Directors is
delegated to conclude
periods in excess of three years, sell or
mortgage the Bank’s real estate, absolve the

loan agreements for |
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Bank’s debtors of their liabilities, settle claims |
or agree an arbitration in the name of the

Bank.

The Board of Directors shall adopt the by-laws
relating to administrative and financial affairs,
employee affairs and their financial treatment.
The Board shall also adopt special by-laws to
regulate its operations, meetings and the
distribution of authorities and responsibilities.

The Board of Directors may delegate a Board
member or the executive management some
administrative matters in which it has the
authority to make a decision. In this case, it
shall make clear directives with regard to the
management powers, in particular such cases
in which the management shall obtain the prior
approval of the Board of Directors before
making any decisions or concluding any

obligations on behalf of the Bank and a written |

list shall be formulated to reflect the duties and
competencies that the Board of Directors
assumes as well as duties and competencies
delegated to the management and these duties
and competencies shall be periodically
reviewed.

Each delegation shall be specified in terms of
subject and duration and shall set a date for
forwarding the results of delegation to the
Board members.
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six meetings in any calendar year.

~ Article (29)

The Chairman of the Board of Directors, his
deputy, a managing director, the CEO and any
other member or executive management
authorised to do so by the Board of Directors
shall have the right to sign alone on behalf of
the Bank.

Article (30)

The Board of Directors shall hold its meetings
at the head office of the Bank or in any other
place within the UAE or abroad whenever
necessary, or by video conference or any other
similar means of communication which should
be approved by SCA, at the invitation of the
Chairman or at the request of two of the
members of the Board.

The Board of Directors must hold not less than
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Article (31)

Meetings of the Board of Directors shall
not be valid unless their majority is
present in person. A director may
appoint one of the other members of the
Board to represent him in voting. In this
case, a director may not represent more
than one director and that member shall
have two votes.

It is not allowed to vote by
correspondence, and the representative

member should cast his vote for the |
absent member, according to what has

been specified in the

delegation.

representative
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Meeting called for it and holded appropriately,
taking into consideration the following:

a. Resolutions issued by circulation
may not exceed four times
annually.

b. Approval of the Board members
by majority that the case
required issue the resolution by
circulation is an emergency.

c. All the Board of Directors
members shall receive the
resolution in writting for approval
accompanied by all the
necessary documents for review.

d. Written approval is must by
majority on any of the Board
resolutions issued by circulation
taking into consideration
presenting it in the next Board
meeting to be included in its
minutes.

Each Board member representing himself or
the entity he is representing in the Board has a
common interest, conflicting in a deal or
transaction should be submitted to the Board
for taking a decision shall notify the same to
the Board and to prove its ratification in the
minutes of the meeting, and may not
participate in the voting of the related to the
decision issued regarding this process.

If the Board Member fail to inform the Board in
accordance with the provision of item (a) of
this Article may the bank or any of its
shareholders proceed to the competent court to
invalidate the contract or oblige the offending
Member obtain any profit or benefit gained
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from the contract and should be returned to |
the bank.
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Article (32)

If any Board member is absent for more
than (3) consecutive Board meetings
without a reasonable excuse accepted by
the Board, he shall be deemed resigned.

The post of a member of the Board shall
also be vacated if such member:

1. Dies or becomes of unsound mind
or unable in any other way to
perform his duties as member of
the Board;

2. Is convicted in any criminal charge
including any charge involving
breach of trust or moral turpitude,
unless he is rehabilitated or granted
pardon by the Competent
Authorities;

3. Becomes bankrupt;

4. Resigns by written notice to the
Bank to such effect;

5. Is not re-elected at the completion
of the term of his appointment.

Article (33)

A. The Board of Directors may from time to
time appoint a Chief Executive Officer |

("CEO") of the Bank for such period of
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time, upon such terms and conditions and
with such powers and authorities as may
be deemed appropriate by the Board from
time to time. The Board may revoke any
such  appointment by taking into
consideration the terms of any agreement
entered into in any particular case. The
Board may, likewise and from time to '
time, appoint a deputy CEO, assistants
for the CEO and other officers as it may |
consider appropriate from time to time. '

The Board of Directors shall from time to
time appoint a person as Secretary of the
Board for such period of time and upon
such terms and conditions as may be
deemed appropriate by the Board from
time to time. The Board may revoke any
such  appointment by taking into
consideration the terms of any agreement
entered into in any particular case. The
person so appointed shall act as the
Secretary of the Board and shall perform

all duties and functions as wusually |
associated with such post. |
The Secretary shall attend all Board |

Meetings and take written notes of such
meetings and minute the resolutions
therein and such minutes shall be |
circulated to all Board members who |
attended the meeting within 21 calendar |
days of each Board meeting for their |
approval and signature.

Article (34)

The Chairman and Board of Directors shall |

be liable towards the Bank, the
shareholders and third parties for all acts of
fraud, abuse of authority, any violation of the
Companies Law, any other laws and these ACA
and for an error in management.
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| The liability of the Board of Directors described

above shall apply to all Board members if the
error arises from a decision passed
unanimously by them. However, in the event
that the decision was not passed unanimously,
the members who objected to such decision
shall not be held liable, provided that they
stated their objection in writing in the minutes

| of the meeting. Absence from a meeting at

which the decision has been passed shall not
be deemed a reason to be relieved from
liability unless it is proven that the absent
member was not aware of the decision or could
not object to it upon becoming aware thereof.

Article (35)

Pursuant to Article (152) of the Companies
Law:

(A) Related parties shall not utilize the
information in the possession of any of
them due to their membership or

occupation with the Bank to achieve any |

interest whatsoever for them or for
others as a result of dealing in the
securities of the Bank and any other
transactions. Such party or employee
may not have a direct or indirect
interest with any party making deals
intended to influence the rates of the
securities issued by the Bank.

The Bank may not make transactions
with related parties (which shall not
exceed 5% of the capital of the Bank)
without the consent of the Board of
Directors and the General Assembly.
The transactions are evaluated by an
accredited evaluator of SCA, the Bank’s
auditor report should include a
statement of the conflicts of interest
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deals and financial transactions made
between the Bank and any of its related
parties and the action taken in this
regard.

(B) A Board member may not, without the
consent of the General Assembly, which
consent must be renewed each vear,
participate in any business in
competition with the Bank or trade for
his own account or for the account of
third parties in any branch of the
activity conducted by the Bank and shall
not reveal any information or
statements related to the Bank, in
which case the Bank may demand that
he pay compensation or consider any
profitable transactions made for his
account as if they were made for the
account of the Bank, and such Board

member shall comply with such
decision.
Taking into consideration the Central |

Bank rules,
circulars issued by the Central Bank, the |
Bank may not provide any loans or
advances or provide credit facilities to
any member of the Board or to it's |
managers or who is equivalent or

provide any collateral in connection with |

any loans granted to them, unless a
prior authorization of the Central Bank.
And this authorization must be renewed
every vyear, and this ban covers
commercial bond discount or give
guarantees or opening letters of credit.

regulations, decisions and |
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Article (36)

The remuneration of the Board of Directors
shall not exceed the percentage of the net
profits as provided for in Article (61) of these |
Articles, and such amount shall be determined |
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each year 5;1 the Shareholders at the Annual
General Assembly Meeting.

Part Five

The General Meeting

fagenl) Lpreall plaial & Cpetludl J8 (e 4

Article (37)

A duly convened General Meeting shall
represent all the shareholders and be held in
the Emirate of Fujairah and can be held
remotely through the use of modern
electronic channels and technologies after
obtaining Authority approval. The bank is
committed to enable all shareholders to
exercise all their rights granted to them by
law on a timely basis, discuss all the agenda
and vote on each decision directly, hence
there will be an actual attendance during the
meeting in compliance with the provisions of
the Commercial Companies Law and its
amendments, and the regulations issued by
the Authority in this regard.
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Article (38)

(A) Every shareholder shall have the right to
attend the General Assembly and shall
have a number of votes equal to the
number of his shares. Any shareholder that
has the right to attend the General
Assembly may delegate any person elected
by such shareholder, other than a member
of the Board, under a special written proxy.
A proxy of a number of shareholders shall
not hold in this capacity over 5% of the
capital of the Bank. Shareholders who are
minors or interdicted shall be represented
by their legal representatives.

(B) A corporate person may delegate one of its
representatives or those in charge of its
management under a decision passed by
its Board of Directors or any similar entity
to represent such corporate person in any
General Assembly of the Bank. The

delegatedtperson shall have the powers
as determine or, the delegation
decnsmn )
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~ Article (39)

jSharehoIders shall be called to attend the
| General Meetings, via an advertisement in

| Arabic in two local newspapers and via
| registered letters or by SMS and e-mails or by

' way of notification method determined by SCA

‘ in this regard, no less than (15) days prior to

| the date set out for holding the meeting, after
| the approval of SCA and the submission of a
| copy of the draft balance sheet and the final
| accounts of the Bank to SCA. The notice of the
meeting must include the agenda to the
meeting and a copy of the invitation shall be
sent to the Central Bank, SCA and the
competent authority.

Article (40)

A. The Board of Directors shall prepare the
agenda for the General Meetings.

A General Meeting shall be held upon
the invitation of:

1.Tﬁé Board, at least once per year,
within the four months after the end
of the fiscal year.

- 2. The Board, if the Board deems it fit or
upon the request of the Auditor. If
shareholders owning a minimum of
20% of the capital request to hold the
General Meeting, the Board should
call for the meeting between (15)
and (30) days of the date of
submitting the request.

3. The Auditor directly if the Board fails
~ to give the invitatripr]»yyitrhin 7(52}!9){5
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these regards:

of the date the Auditor submitted his | ¢
PRV HJ ¢tl.n':\;\ A sc ;\Ua Q_\L__!Lm;.“

request for holding the meeting, in
which case the meeting shall be held
between (15) and (30) days from
the date that the Auditor gives the

invitation.
4. SCA, after consultation with the
Competent Authority, in the

following cases:

= If (30) days pass on the date set

out for holding the meeting (that is |

four months after the end of the
fiscal year) without calling to hold
the meeting by the Board.

= In case the number of the Board
members is less than the minimum
quorum required for such meeting.

= If, in any time, violations of Law or
of the Bank’s regulations or
occurrence of any administrative
flaw, is detected.

= If a Shareholder or a number of
Shareholders holding not less than
(20%) of the Bank’s capital, in the
event where the Board of Directors
of the Bank fails to call for the
General Assembly Meeting,
although it is so requested by some
shareholders, owning 20% of the
Bank's capital.

In particular., the Annual General
Assembly of the Bank shall consider the
followina issues and take decisions in
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a- The report prepared by the Board of
Directors in respect of the activity and the
financial position of the Bank during the year
and the auditor’s report and approvital of these
reports.

b-The Bank’s balance sheet and the profits and
losses account;

c. Election of the members of the Board if
necessary;

d. Appointment of the auditors and

determination of their remuneration;

e- The proposals of the Board of Directors
concerning the distribution of profits, whether
in cash or bonus shares;

f- The proposals of the Board of Directors
concerning the remuneration of the members
and the determination of such remuneration;

g- Discharge or dismissal of the members of
the Board and filing the liability lawsuit against
them, as the case may be; and

h- Discharge or dismissal of the auditors and
filing the liability lawsuit against them, as the
case may be.

Article (41)

A. Shareholders, who want to attend a
General Meeting, shall register their
names in the special record prepared by
the Bank’s management for this
purpose, in the Bank's head office and
prior to the date set out for holding this
meeting with enough time.
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B. The special recrod shra]ullldinclude t:e sadll sl el Qi sy O

name of the shareholder or is . i
—u ) Laad (').\AALMAE

representative, number of shares he = 2 O S p ‘ f‘“’\ g L
owns, number of shares he represents 235 lSla Al 4 eyl 2o dic
and names of the owners, and any 5 LSl .l PR A Y
proxy or the power of attorney shall be £ CA‘ ’ g 2 T “’d H'”y
furnished. The shareholder or his Ul sl aaladl aayy SN 2 i
representative shall be sent a meeting .4 Y oae e oS4 s Laiay) ot Ay
attendance card stating the number of e LHSJS:& o - e N
shares he holds, originally or pursuant Ay 5l dlal Lelia Al
to a proxy.

C. A printed summary of the number of | 4c gtha LA pealuadl Jaw (0 7 ASw Z
shares represented in the meeting and o Laay! & el 40 Yy
the percentage of attendants shall be '“5 C >Y ‘f “‘fd ﬁ'“’y B
extracted from this register and _JJji (w0 JS JE (e Lrd g ey sl
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D. The registration for attending a General | 4xeall Cileldal | gcaal Jaadll Qb 3lay

Meeting shall be closed, when the
Chairman announces the quorum
specified for this meeting is completed
or not. Thereafter, no shareholder or
proxy shall be admitted to attend the
meeting. It may not be considered his
vote or opinion on issues raised at that
meeting.
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Article (42)

The Shareholders’ Register in the Bank shall be
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concerned rules prevailing
which the Bank shares are listed.

Article (_t_l:;»)

The provisions of the Companies Law shall
apply as to the quorum for convening a
General Meeting and for the majority required
to pass resolutions.

in the Market in |
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~ Article (44)

The General Meeting shall be chaired by the
Board’s Chairman and, in his absence, by the
Board’s Deputy Chairman. In case
mentioned persons are absent, the General
Meeting shall appoint a meeting chairman from
the shareholders and shall appoint a secretary
for the meeting. The meeting Chairman shall
appoint a collector of votes, whose
appointment shall be approved by the General
Meeting.

The Bank shall record minutes of the General
Meeting and proof of attendance in books kept
for this purpose and signed by the concerned
Meeting Chairman, Minutes Keeper, Collectors

of Votes, and Auditors and signatories on the |

Meeting Minutes shall be liable of the accuracy
of the particulars contained therein.

Article (45)

Voting at the General Meeting shall be in
accordance with the procedure specified by the
Chairman of the meeting unless the
shareholders at the General Meeting resolve to
adopt a specific voting procedure. Voting
should be by secret ballot, if it concerns the
election of the members of the Board of
Directors or their dismissal or their calling to
account (in this case, cumulative voting rules
set out in Article 144(2) of the Companies Law

the |
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shall apply), An exception from having to follow
the candidacy for membership of the Board of
Directors, which must be preceded by a General
Meeting to be held to elect members of the
Boards, according to the provisions of Article
(144/2) of the Companies Law; the General
Assembly may appoint a humber of experienced
persons in the Board of Directors other than the
shareholders of the Bank, provided that such
members shall not exceed one third of the
number of members as determined in the
Articles of Association in the event of the
following cases:

A. The lack of the required number of
candidates during the period of
nominations for membership of the
Board of Directors has lead to a shortage
of the number of members of the Board
of Directors for the minimum limit to
conduct the meeting.

Approving the appointment of the Board
members who were appointed to the
vacant positions by the Board of
Directors.

The resignation of the Board of Directors
members during the Annual General
Meeting and the appointment of an
Acting Board to facilitate the Bank's
business until they open the door to run
for membership of the Board.

Subject to the provisions of Article (183) of the
Companies Law, shareholders may vote in the
Bank’s general assembly meetings through
electronic voting in accordance with the
mechanism followed by the Market and
approved by the Authority, taking into account
all legal controls related to electronic voting in
line with the SCA directives from time to time.
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Article (46)

Any person, who has the right to attend the
General Meeting, may not participate in voting,
whether on his own behalf or on behalf of whom
he represents, on matters related to a private
benefit or an existing dispute between himself
and the Bank.
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 Article (47)

In the event of a general meeting being called
by the shareholders pursuant to the provisions
of these Articles, such shareholders must state
the reasons and justifications of such General
Meeting in the written application and the
agenda made in this regard. Such application
must be signed by those requesting the
meeting and deposited at the head office of the
Bank. B
Article (48)

A. The General Assemply specializes to
consider all matters related to the Bank,
quorum at a meeting of the General
Assembly shall be
shareholders holding or representing by

proxy at least 50% of the capital of the |

Bank are present at the meeting. If
quorum is not present at the first
meeting, the General Assembly shall be
adjourned to another meeting to be
held after at least 5 (five) days, but not
exceeding 15 (fifteen) days from the
date of the first meeting. Quorum at the
adjourned meeting shall be present
irrespective of the number of the
present shareholders.

B. With the exception of the decisions that
have to be issued by a Special
Resolution in accordance with Article
(49) of this Association, the decisions of
the General Assembly shall be passed

by the majority of the shares
represented at the meeting, The
decisions passed by the General

Assembly shall be binding to all the
shareholders, whether they were
present or absent from the meeting at
which the decisions have been passed
and whether they agreed or objected t
such decisions.

40
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notified thereof to the Authority and the
Financial Market where the shares of the
Bank are listed and to the Competent

Authority in accordance with such
conditions laid by the Authority in this
respect.

EE Article (49)

A General Meeting shall issue a special

resolution by the majority votes of

shareholders holding at least three quarters of
the shares represented at the General
Assembly meeting of the Bank in the following
cases:

a. Increase or decrease the capital;

b. Issuing loan

Sukuk;

depentures or

c. Provide volountry contributions |
for the purposes of serving the |

society;

d. Dissolve the Bank or merge it in
another;

e. Sell the project established by
the Bank or dispose the same in
any other manner;

f. Extend the term of the Bank;

g. Amend the Memorandum of
Association or AOA;

h. In cases where Companies Law
special

require to issue a

resolution.
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In all cases in accordance with the
article (139) of the Companies Law, the
consent of the Authority and the
Competent Authority to issue a special
resolution to amend the Memorandum
of Association and Articles of Association
of the Bank.

 Article (50)

The shareholder registered on the
working day prior to the day the
General Meeting is convened shall be
the holder of the right to vote in the
General Meeting of the Bank.

No amendment to the Memorandum of
Association or AQA shall be valid unless
the approval of the Central Bank and
any other competent authorities is
obtained.

Article (51)

The General Assembly may not consider
other than the issues listed in the
agenda.

Notwithstanding the provisions of Clause
(A) of this Article and according to the
regulations issued by SCA in this regard,
the General Assemply have the following
authorities:

1. The right to discuss serious
incidents revealed during the
meeting.
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according to the
issued by SCA
based on request from Authority
or a number of shareholders
holding at least 10% of the
capital of the Bank,
Chairman of the General
Assembly meeting has to insert
the additional claue before
commencing the discussion of
the agenda or present the issue
to the General Assembly to
decide adding the claue to the
agenda or not.

regulations
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 Article (52)

The Bank shall approve the Code of Conduct
along with other internal policies and principles
in conformity with the objectives and purposes
of the Bank and adhere to applicable laws and
regulations. These rules shall apply to Board
members, directors, employees and the
internal auditor in the course of fulfillment of
their duties.

The Bank shall develop and enforce
environmental and social policies as directed by
the Board of Directors.

Part Six

The External Auditor

Article (53)

A. The Bank shall have one or more
external auditors  appointed and
determine their remuneration by the
General Assembly based on a
nomination by the Board, provided that
‘auditors should be registered
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licensed by SCA to_|5ractice the
profession.

The Auditor to be appointed for a
renewable period of one year and he
should audit the accounts for the
financial year for which he is appointed.
The term of any auditor shall not exceed
three successive years.

The auditors carry his duties from the
end of that General Assembly to the end
of the next General Assembly Meeting.

‘Article (54)

The external Auditor shall meet the following
conditions:

A,

Compliance with the provisions set forth
in the Companies Law, the regulations,
decisions and circulars implementing it.

To be independent of the Bank and its

Board.

Not to combine between the profession
of auditor and the capacity of a
shareholder in the Bank.

. Not to to occupy the office of member of
the Board or any technical, |

administrative or executive office
therein;

Not to be a partner or agent of any of
the founders of the Bank or any of its

them up to the second grade.
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Article (55)

A. The external Auditor should particularly
have the right to review, at all times, all
the Bank’s books, records, instruments
and other documents. The external
Auditor shall have the right to request
such clarifications as the external
Auditor deems necessary for the
performance of the external Auditor’s
duties and to verify the assets and
liabilities of the Bank. If the external
Auditor is prevented from exercising its
powers, the external Auditor shall state
this in writing in a report to be
presented to the Board of Directors. If
the Board of Directors does not enable
the external Auditor to perform its
duties, the external Auditor must send a
copy of the external Auditor’s report to
the SCA and the Competent Authority
and furnish the same to the General
Meeting.

B. The auditor shall audit the accounts of
the Bank, inspect the balance sheet and
the profits and losses account, review
the transactions of the Bank with the
related parties and ensure the
application of the Companies Law and
this Articles of Association. The auditor
shall provide a report as a result of such
inspection to the General Assembly and
dispatch a copy of the report to the
Authority and the competent authority.
Upon preparing his report, the auditor
shall confirm the following:

- The extent of validity of the
accounting records kept by the
Bank.

-  The extent of agreement between
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C.

D.

A.

B.

the records of the Bank and the

accounting records.

If no facilities are provided to the
auditor to perform his duties, the
auditor shall state this in his report to
the Board of Directors. If the Board of
Directors fails to facilitate the task of
the auditor, the auditor shall send a
copy of the report to the Authority.

The subsidiary and its auditor shall
provide such information and
explanations as demanded by the

auditor of the holidng Bank for the
purposes of audit.
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Article (56)

The external Auditor shall provide the
shareholders at the AGAM with a report
including data stipulated in Companies
Law and to mention in his report, as
well as on the balance sheet of the Bank
voluntary contributions by the Bank
during the financial year for the
purposes of serving the community "if
any" and identify the beneficiary of
these voluntary contributions.

The external Auditor shall attend the
General Meeting and read the external
Auditor’s report to the shareholders,

illustrating any obstacles or
interferences by the Board, while
performing his duties. The Report shall
be independent and impartial. The

external Auditor shall, in the meeting,
express an opinion in relation to the
work of the external Auditor,
particularly, the Bank’'s balance sheet,
notes on the Bank accounts and

S EY

a8 Gasanll Bmeal) 1) sl (Biae o3
& el (o geaiall Gl glaall 5 i) e Jaidy
Ay o8 (B S oy ISLEN g
A5 il e gkl Cilaalusall @il dna gaal) 4l jaal)
i) dadd al 2V Al daull O3S i) g
238 (e Budluall dgall 2aay oy "Caag )"
e shall cilaalusall

An\“

—any ) il G—w e G
o a8 | 5 5 Raesenl) Lymaall g Lalia
Sl xe A imge diagenll daaall
Aol oL S atgal g3 oY) Gulae (e A
DGy oy s oy ]
O bl plaa B Ly oy bl
iy B opalh Aagmy e @i L

+IVIS PP €017 igusla +9VIT PP €01A wailm (Sxaiell dupell Culjlodl Spnall MV Lo E'l"'Ui' wiboll 6paall ¢l
National Bank of Fujairah PJSC PO Box 887, Fujairah, UAE. Tel: +9719 222 4518 Fax: +9719 222 4516 www.nbf.ae
omps oL, VI o)ség L9030 L_JLCUA.IT}J Bpaall U,uuj)Jl é}dﬂ W el ST Jaw

Commercial Registration No 63, Head Office: Fujairah Issu-ed and paid up capital; AED 1.271 billion.



¢

|

g I
National Bank of FuJa rah

financial position and on any violations
therein. The external Auditor shall be
liable in relation to the accuracy of the
data contained in his report. Each
shareholder shall have the right to
discuss the external Auditor’'s report
during the General Assemply and to ask
for the explanation of any of its content.

Part Seven

Financial Affairs of the Bank
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Article (57)

The Bank shall prepare regular accounts
according to the International
Accounting Standards and Practices to
give a clear and accurate view of the
profits and losses of the Bank. In
addition to view the Bank’s position at
the end of the financial year and to
comply with any requirements
prescribed by the Companies Law or the
issued resolutions implementing it.

B. The Bank shall apply the International
Accounting Standards and Practices
upon preparing its periodical and annual
accounts and determine distributable
profits.

Subject to Articles 26, 27 and 144 of the
Commercial Companies Law, the Bank shall
keep accounting records showing its
transactions to accurately reveal at any time
the financial position of the Bank and enabling
the shareholders to confirm that the accounts

of the Bank are properly kept in accordance |

with the Commercial Companies Law. The
Bank shall keep its accounting books in its
head ofﬂce for a period of at least five years
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from the end of the financial year of the Bank.
The Bank may keep an electronic copy of the
original of the documents and records kept and
deposited therein in accordance with the
controls issued by a Competent Authority in
this regard. The Bank shall also keep a register
of its members and the Secretary at its head
office.

Each shareholder shall have the right to inspect
the register of members and Secretary free of
charge, during work hours and subject to any
reasonable restrictions as may be imposed by
the Bank. Each shareholder may also, based
on a written request presented to the Bank,
obtain a free copy of the last audited accounts,
the last report of the Bank’s auditor and a copy
of the accounts of the Bank’s group (to the
extent that it is a holding Bank). The Bank
shall respond to such request within 10 days
from the date of submission.

The first financial year of the Bank start from
the first of January and ends at the end of
December 31 of each year, except for the first
financial year beginning from the date of the
Bank's registration in the Commercial Register
and ended on the following year.

Article (58)

The Board of Directors should prepare a
balance sheet and profit and loss account for
each financial year at least one month before
the AGAM. The Board should also prepare a
report on the Bank's activities during the
financial year, its financial position at the end
of that year and the proposed method for the
distribution of the net profits. A copy of the
audited balance sheet and profit and loss
account and the report of the Board of
Directors should be sent to the shareholders
with the agenda of the AGAM. A copy of the
audited balance sheet and accounts of pr
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and losses, the Auditor’s report of profits and
losses, and the report of the Board shall be
sent to the SCA at least one month prior to the
proposed date of the AGAM, and such items
shall be attached to the agenda of the AGAM
for approval to publish the call of meeting in
the daily newspapers (15) days prior to the
date of holding the same.
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Article (59)

A percentage, determined by the Board of
Directors, of the annual gross profits shall be
deducted for the depreciation of the Bank's
assets or for compensating the reduction in
their value. These amounts shaii be disposed-
off in accordance with the resolution of the
Board of Directors and may not be distributed
to the shareholders.

Article (60)

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

1. 10% shall be deducted and allocated to

the statutory reserve. The shareholders |

at the AGAM may discontinue such
allocation when the total reserve
reaches the equivalent of 50% of the
paid capital of the Bank; whenever the
reserve is reduced below the said
percentage, such allocation must be
resumed.

2. Another 10% should also be deducted
and allocated to the regular reserve.
Such deduction may be discontinued by
a resolution passed at the AGAM upon
the proposal of the Board of Directors or
if the reserve reaches 50% of the paid
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capitgl_o_f_the Bank. This reserve shall
be wused for the purposes to be
determined by the shareholders at the
AGAM upon the proposal of the Board of
Directors.

5% of the paid up value of the shares
shall be deducted to be distributed to
the shareholders. If the net profit, in
any year, is not enough for such
distribution, it may not be claimed for
from the profits of the next years.

After deducting the aforementioned, a
percentage not exceeding 10% of the
remaining shall be allocated as
remuneration to the Board of Directors.
The Board proposes bonus and get
submitted to the General Assembly for
consideration. The penalties imposed on
the Bank due to contraventions by the
Board of Directors of the Law or the
Articles of Association of the Bank

during the ending financial year shall be |

deducted from the remuneration of the
Board of Directors. The General
Assembly may resolve not to deduct
such penalties if it finds that such
penalties are not due to omission or
error by the Board of Directors.

Thereafter, the remaining net profits
shall be distributed to the shareholders
as an additional dividend or shall be
carried forward in accordance with the
proposal of the Board of Directors to the
following year or allocated to create an
extraordinary reserve as may be
resolved by the Board of Directors.
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Article (61)

The reserve funds will be disposed of in
pursuance of a resolution of the Board of
Directors in the manner which will serve the
interests of the Bank. The statutory reserve
may not be distributed to the shareholders, but
the amount of the reserve that exceeds half
the paid up capital may be used to ensure the
distribution of profits to the shareholders in the
years that do not allow distribution of this
percentage. The regular reserve may not be
utilised for purposes other than those specified

thereof, except by resolution of the
shareholders at the AGAM,

Part Eight

Disputes

Article (62)

No resolution adopted by the General Meeting

may result in the waiver of an "action for civil
liability" against the members of the Board of
Directors caused by faults committed by them
in the performance of their duties. If the act
giving rise to liability was tabled to the General
Meeting, in a report from the Board of
Directors or the auditor, and was ratified by the
meeting, the action for liability shall be time
barred by the expiry of one year from the date
of holding the meetings.

However, if the act attributed to the Directors
constitutes a criminal offence, the action for
liability shall not be time barred except by the
waiver of the public cases.
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Article (63) ' (V¥) salall

If one or more shareholders holding at least = _lo 7o duu Jasy st a Al 2T Jla 3

5% of the shares of the Bank believes that the nd Gy el ) o i) a@-ﬂi e J8Y)

affairs of the Bank are or have been conducted

to the detriment of the interest of all or any of d‘—"-.d“O‘ Bl ‘MLTMJ‘ U= L,ﬁi B e dalias
the shareholders or that the Bank intends to do | o} 44 (e dad gL oldll Jlde) ¢ ALl (g0
or omit to do any act that may cause damage / aladl gl oS Lai ‘?AM T

to a shareholder, such shareholder(s) shall

have the right to provide an application to SCA, il ) e el Gl ool (8 Bl Graalindl)

together with supporting documents, to issue 4ba G &l @ laa¥ dachill Cilatiuall
such relevant decisions at its own discretion. oalddh la pan 3 ay

If SCA rejects the application or the application llall ) k) Al ‘,] Ji Al Al mé s g_s-s‘,ﬁ

is not considered within 30 working days, the | - ) Ll . s
shareholder(s) may refer the matter to a court ‘QB‘[ o L“fd\ /?A\ ] JH ‘L}@ £ r . d)‘;
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applicable).
Part Nine ' “ i) )
Dissolution and Liquidation of the Bank Alada’ g ) Ja
Article (64) " (V) salall
The Bank shall be dissolved for any of the AV Gl aal el Jay
following reasons:
1. Expiry of the specified duration of the P\S;‘M T;ééj 223 al Lo cliall Baasall B2l elgist )
Bank unless renewed in accordance with 'guu‘yx AUaill 13y B2 )
the provisions of these AOA.
2. The exhaustion of the objects for which | (e Sl Guals g3 W a2l oLl Y
the Bank has been incorporated. RN
3. Adoption of a resolution by the General | 534 elgil 4 szl Aazaall 0 )1y 8 joua ¥
Meeting to terminate the duration of the REIR]
Bank.
4. Merger of the Bank with another Bank. Al adlil) pleil g
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The Bank shall be dissolved before the expiry
of its duration if it sustains a loss amounting to
half of its capital, unless a Special Resolution is
passed otherwise.

Article (66)

Upon the expiry of the duration of the Bank or
in case of its dissolution before the specified
duration, the General Meeting, in accordance
with a request from the Board of Directors,
shall determine the method of its liquidation
and appoint one or more liquidators specifying
their duties. The authority of the Board of
Directors shall end with the appointment of the
liquidators.

As for the authority of the general meeting,
it shall remain for the duration of the
liguidation until the liquidators are absolved of
their obligations.
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Part Ten

Final Provisions

Article (67)

These AOA shall
articles of the Bank.

Article (68)

supersede any previous

The Bank shall abide by and comply with the
Commercial Companies Law and laws and
other regulations applicable in the Emirate of
Fujairah. Should there be any inconsistency
between these AOA and such laws and
regulations, the relevant law or regulati
shall prevail and be applicable a
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inconsistent articlé, or part thereof, shall be
disregarded.

In case of any contradiction between the Arabic
and English texts of the Memorandum of
Association or these AOA, the Arabic texts shall
prevail.

Article (69)

The Bank may, by a Special Resolution, and
after expiry of two financial years from the
date of incorporation of the Bank and earning
of profits, grant charity contributions for social
public interest of no more than two percent of
the average net profits of the two vyears
preceding the year in which the contribution is
granted.

Article (70)

The Board of Directors, the CEO, the
managers, the employees and the Auditors of
the Bank shall facilitate the works of the SCA
inspectors for carrying on the regular
inspection of the Bank in order to provide the
inspectors with all information and details they
may require and enable them review the
Bank’s business, records, books and any other
documents maintained by its branches and
subsidiaries in the UAE or abroad.

Article (71)

These AOA shall be filed and published in
accordance with the Law.
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