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Nallona Bank of Fujairah

National Bank of Fujairah PJSC
Public Joint Stock Company

Fujairah - United Arab Emirates

. Amended and Restated Memorandum of

Association ("MOA")

£.p.0h (bl 5l ety

dale daalun 48 i |

Basiall Ay jall el jlayl A ga - 5 uadll 1
At Lua daall g Jiaall () S5 i

Introduction

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 trade
' license No. 50051 issued by Fujairah
| Chamber of Commerce & Industry in the

Emirate of Fujairah, dated and 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.

As the Federal Law No. (2) of 2015

concerning commercial 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' 25/03/2015 has superseded the Federal Law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 26/06/2016, 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.

1 Competent Authority/ Authorities means

the local authority having competence with

' regards to the affairs of companies in the
' relevant emirate.

- Market
. commodities

and
the

securities
licensed by

means the
Markets

! Authority to operate in the State.

Securities
' debentures

share
other

mean
and

bonds,
such

notes,
instruments

~issued by the Bank.

SCA means the Securities and Commodities
| Authority (SCA).

. holding

Special Resolution means a resolution
issued by the majority votes of shareholders
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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National Bank of Fujairaﬁ

 candidate for the membership of the Board or

distribute them among several candidates,

| provided that the number of votes given to

the selected candidates does not exceed the

- number of votes held by the shareholder.

- Conflict of Interest

UAE means the United Arab Emirates.

means a situation in

. which the impartiality of the decision-making
| is affected because of personal Material or
' moral interest, where the interests of related
parties interfere or appear to interfere with

the interests of the Bank as a whole or

interest in the exploitation of professional or

-~ official

capacity in some way to achieve

- personal benefit.

' Control means the ability to influence and
- control directly or indirectly, appointment of a

majority of the members of Board of

' Directors, decisions by the Board or by the

- ownership

General Assembly of the Bank,

of the shares,

through
quotas, by

agreement or by other arrangement leads to
| the same effect.

. Related Parties:

= Chairman, Board members, members of

the senior executive management of the
Bank and working therein, and the
companies in which any of such persons
holds at least 30% of their share capital
and subsidiary, associated or sister
company of the of the Bank.

' = Relatives of the chairman or the member

of the board of directors or senior
executive management till the first grade.
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National Bank of Fujairah

| = Corporate or normal person  who
represents shareholding of 10% and above
of the Bank, a member of its Board of
Directors, its parent company or its
subsidiaries.

.= A person who has control of the Bank.
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' The name of this Bank is the National Bank of
Fujairah — Public Joint Stock Company.

Article (1) Q) 3aLall
doblie 4S50 — bl Bl ol sa Gl aul
Adle

Article (2) () Bakall

The main office and legal place of business of
the Bank shall be in the City of Fujairah, and
it shall be permissible for the Board of
' Directors to establish branches or agencies in
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‘the UAE or abroad after obtaining the Avan )yl Gilgadl (e da 33U Gand il
| required authorisation from the official

_authorities. .

‘ Article (3) (*) 3alal

‘The duration of this Bank is (100) calendar i_iu (V++) & ¢l wll I3g] 3aaall 5adl

| years starting from the date recorded in the
| Commercial Register with the competent
" authority, the term shall be thereafter
- automatically renewed for successive and
similar periods, unless a Special Resolution is
passed to amend or terminate the term of
' the Bank.
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Article (4)

Objects:

To conduct commercial banking operations in
general in the UAE and abroad as permitted
by the Ilaws of the UAE or normally
recognised by custom and practice to be
banking operations including Islamic Banking

 services in compliance with Islamic Shari‘a 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 _ ., . j )
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currencies.

2. To issue deposit certificates.

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

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

' business to provide banking products and
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National Bank of Fujairah

10.

11.

12.

curréncies, with or without interest
and whether with or without securities
or guarantees 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 of 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, sell and issue debentures and
bonds issued and / guaranteed by
local, federal, foreign governments
and public / 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 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
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L 13.

L 14.

15;

| 16.

17,

1 18.

| 19.

pro4\fi“ding security and to employ such
borrowing in any banking activities.

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

To issue guarantees in favour 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
foreign 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, bonds, 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
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| 20.

| 21.

| 22,

| 23.

24,

25,

26.

27

28

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 issuance of shares
and debentures and to receive
subscriptions

thereto.

To underwrite the issuance 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.
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| 29.

- 30.

31,

32.

33,
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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

securitisation 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
and subsidiaries or holding companies.

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

according to UAE laws and applicable
foreign laws or normally recognised by
custom and practice to be banking
operations. The Bank may have an
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
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National Bank of Fujairah

or cdmpany which may assist the

Bank in achieving its objects in the
UAE or abroad.

34. To provide advisory related services
through subsidiaries and branches.

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

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

37. To issue tier 1 and tier 2 capital

provisions of the Companies Law and
after seeking any and all approvals
from the relevant competent
authorities required in connection with
any such issuance.

38. To provide banking products and

services in compliance with Islamic

Shari‘a in accordance with applicable
laws.

In order to realize its objects the Bank may:

A) 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
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" due in which case the Bank shall have

B)

C)

D)

E)

F)

to sell the shares and bonds in excess
of said ratio within two years from the
date of acquiring them;

Oown 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 of them 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;

Receive interest on facilities and
loans, receive commissions against
the various banking services it renders
and pay interest on creditor accounts;

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
matter; and

Handle banking operations for a
person or company who carry on |
business activities similar to those of |

the Bank.
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Article (5)

The Bank shall have a legal identity
independent from that of the shareholders; a
shareholder shall be liable for the obligations
of the Bank only to the extent of their shares
in the Bank.

(°) 3aal
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Article (6)

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

Q) dalall
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The Bank shall have a Board of Directors

I Association.

constituted in the manner and authorised |
with the powers provided for in its Articles of |

eighty one) shares, with a nominal value of .H-“dg-b‘) ad (1Y)
AED 1/- per share.
Article (7) (V) palall
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Article (8)

The attached Articles of Association shall be
considered as an integral part of this MOA.
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Article (9)

| The Bank shall observe the provisions of its
MOA and Articles of Association, the
provisions of the laws applicable in the
Emirate of Fujairah and the federal laws. It
shall also abide by the provisions of the
Central Bank Law and all regulations issued
in implementation thereof and by all relevant

(%) dalall
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| UAE Iaws, rules and regulations, including

; any applicable directives from the UAE SCA.
| The Bank shall be under the control of the

' Central

Bank and undertakes that its

~employees will provide all required facilities

' to the Central

Bank’s inspectors in the

. performance of their duties and/or the UAE
| SCA. The Bank shall abide by all directives

and instructions issued by the Central Bank
and/or the UAE SCA and undertakes to

' provide the Central Bank with all information,

 data, statements and accounts as may be

required by the Central Bank and the UAE
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I SCA.
Article (10) (V) Balall
| If the MOA was executed in both Arabic and | & jall el Guwdill e a3 30 1)
' English, and a cqnfhct arises between the Uapal On gasl—=3 a5 Ay nlaiyl
texts of the Arabic version and the English 41 Loyl dadl ; Lol
version, the provisions in the Arabic version | =% ﬁl}" M"j._ 5 MJ’J il
shall prevail. A ) dsall Gasa )l sl G seailly
Article (11) (V1) Balall
An original copy shall be kept at the =8l —2d R S PO B S S X
| headquarters of the Bank.
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