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\J RAKBANK
Amended and Restated
Articles of Association of

The National Bank of Ras Al Khaimah

“PUBLIC JOINT STOCK COMPANY”

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

On 17 April 2016, the General Assembly was held
and approved by a Special Resolution to amend the
articles of association of the Bank and restate them in
accordance with the Federal Law No 2 for the year
2015.

Whereas on 11 April 2021, the General Assembly of
the Bank was held and a Special Resolution was
issued by the General Assembly to approve the
amendment of the provisions of the articles of
association of the Bank.

Whereas on 12™ April 2022, the General Assembly of
the Bank was held and a Special Resolution was
issued by the General Assembly to approve amending
the articles of association of the Bank to comply with
Federal Decree of Law number 32 for the year 2021
in relation to Commercial Companies,

Whereas on 14" June 2023, the General Assembly of
the Bank was held and a Special Resolution was
issued by the General Assembly to approve amending
paragraph 1 of Article 5 — Chapter 2- The Capital, of
the Articles of Association

Therefore, it has been agreed that the following shall
be the Articles of Association of the Bank:
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CHAPTER ONE

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

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

‘Bank’, has the meaning set out in Article (1).

‘Board’ or ‘Board of Directors’, means the board of
directors of the Bank.

‘Board Secretary’, has the meaning set out in Article
(19-2).

“Central Bank” means the Central Bank of the United
Arab Emirates.

‘Central Bank Law’, means Federal Law No. (14) of
2018 concerning the Central Bank, the Organization
of Financial Institutions and Activities as amended,
updated or replaced from time to time.

‘Cumulative Voting’, means the voting where each
shareholder has a total number of votes equal to the
number of shares he owns such that the shareholder
will give all his votes to one candidate for the
membership of the Board or distribute them among
several candidates, provided that the number of
votes given to his chosen candidates does not exceed
the number of votes belonging to the shareholder.

‘General Meeting’ or “General Assembly”’, means
the Bank’s shareholders general assembly meeting
held as per the provisions of Chapter 6 of these
Articles.

‘Companies Law’, means Federal Decree of Law No
32 of 2021 concerning the Commercial Companies as
amended or updated from time to time.
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‘Relevant Competent Authority (ies)’, means as the
case may require the party entrusted in the Emirate
of Ras Al Khaimah with the implementation of the
provisions of the Companies Law and/or, the Central
Bank and/or, the SCA and/or any other governmental
entity or authority, whether federal or local, that has
jurisdiction or is concerned with the matter at stake
by virtue of applicable laws and regulations.

‘SCA’, means the Securities and Commodities
Authority of the State or any other authority that
might assume SCA’s duties as per the law.

‘Special Resolution’ means a resolution that has been
passed by shareholders holding at least 75% of the
shares represented in the General Meeting.

‘Governance Guide’: The Governance Guide issued
pursuant to Board Resolution No. (03/R.M) of 2020
issued by the SCA concerning adopting the Corporate
Governance Guide for Public Joint-Stock Companies
as amended, updated or replaced from time to time.

‘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.

‘State’ or ‘UAE’, means the United Arab Emirates.

INCORPORATION

Article (1)

The Bank shall operate under the name “The National
Bank of Ras Al Khaimah - Public Joint Stock
Company”.

Article (2)

The Bank’s head office and legal domicile shall be
situated in the city of Ras Al Khaimah, Emirate of Ras
Al Khaimah, United Arab Emirates. However, the
Board shall have the right to establish branches,
agencies and representative offices thereof within
and outside the State.
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Article (3)

The term of the Bank shall be ninety nine (99)
calendar years commencing on the date of its
incorporation on 15 June 1976. Such term shall
thereafter be renewed for other similar successive
terms unless otherwise resolved by virtue of a Special
Resolution.

Article (4)

The objects for which the Bank is incorporated are
generally to carry on in the State and, subject to the
consent of the Central Bank and any other Relevant
Competent Authority, in any foreign jurisdiction the
business of commercial banking in all its aspects, and
to transact and do all matters and things incidental or
conducive thereto or which are usually carried on in
connection with the business of commercial banking,
including in accordance with the principles of Islamic
Shariaah, as permitted under the laws of the UAE and
in particular (but without prejudice to the generality
of the foregoing):

To receive funds from the public in any form under
demand or notice, or time deposits, on current or
deposit account or otherwise on any terms as the
Bank may approve or carry on the placement of debt
instruments or deposit certificates to be used, in
whole or in part, for the Bank’s account and at its risk
for granting loans and advances.

To deposit, lend or advance money or property, with
or without security, provide credit and generally to
make or negotiate loans and advances of every kind.

To receive the benefit of personal or corporate
guarantee, cash securities, or liens, security,
mortgage, pledge, or charge of movable and
immovable assets or otherwise in connection with
loans and advances of every kind made in the course
of its business.

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

To undertake transfers to, and transactions with
other banks and financial institutions on behalf of
customers or for its own account.
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To issue and transact business in respect of all types
of bank cards, including and debit and credit cards.

To grant, issue, negotiate and in any manner deal
with letters of credit, travellers’ cheques and money
orders and drafts and other forms of credits
instruments of every kind.

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

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

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

To buy, sell, deal and otherwise trade in bullion,
specie, precious and other metals, foreign exchange
and commodities (including futures) of every kind.

To open and operate accounts with local and foreign
banks and deal with them, and to act as
correspondent and agent for local and foreign banks
and financial institutions.

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

To receive on deposit or for safe custody or otherwise
documents, cash, securities and valuables of every
description.

To organise and manage loans whether extended to
the Bank’s account or jointly with other banks or for
third parties’ account and issue loan and security
documents.

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

To acquire by assignment or otherwise debts or rights
owing to any person or company and to collect such
debts and exercise such rights.

To promote, effect, negotiate, and carry on
underwriting activities in relation to any public or
private issuance of securities of any company or
otherwise, guarantee, underwrite, secure the
subscription or placing of, subscribe or tender for or
procure the subscription of (whether absolutely or
conditionally), participate in, manage or carry out, on
commission or otherwise, any issue, public or private,
of the securities of any company, and to lend money
for the purposes of any such issue, after obtaining all
required approvals from the relevant authorities.

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

To pay for any property or rights acquired by the
Bank, either in cash or fully or partly paid-up shares
(and subject to the Companies Law and to obtaining
approvals from the relevant authorities) with or
without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of
capital voting or otherwise, or by any securities which
the Bank has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Bank may determine.

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

To purchase, own, acquire and manage any
immovable or movable property as necessary or
desirable for the purposes and operations of the
Bank, including the conduct of its business operated
in accordance with the principles of Islamic Shariaah
and in general the collection and / or settlement of
debts.
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To sell, mortgage, charge, improve, manage, develop,
turn to account, exchange, let or rent, grant royalty
rights, receive share of profits or otherwise, grant
licenses, easements, options, servitudes and other
rights in or over, and in any other manner deal with
or dispose of, all or any part of the undertaking,
property and assets (present and future) of the Bank
for no consideration or any such consideration as the
Bank may deem fit.

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

To enter into any arrangements with any government
or authority or person and to obtain from any such
government or authority or person the benefit of any
legislation, orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply
with the same.

To borrow and raise money and to secure or
discharge any debt or obligation in any manner and
in particular (without prejudice to the generality of
the foregoing and so far as permitted by law) by
mortgages of or charges upon all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the Bank or by the
creation and issue of securities.

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether by
personal obligation or by mortgaging or charging all
or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Bank
or by both such methods or in any other manner, the
performance of any obligations or commitments of,
and the repayment or payment of the principal
amounts of and any premiums, interest, dividends
and other monies payable on or in respect of any
securities or liabilities of, any person, including
(without prejudice to the generality of the foregoing)
any company which is for the time being a subsidiary
or a holding company of the Bank or another
subsidiary of a holding company of the Bank or
otherwise associated with the Bank.
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28 To enter into any partnership or joint-purse 9l Clgj)“ wldd sy 9 e iy of dSLs 3 Js=l
arrangement or arrangement for sharing profits, ooley paseds 9l duwe 9 4S5 (ST ae 9ladl ol Wlas)l demg3
union of interests or co-operation with any company, d9ic Olassy cclidl Clual (pass 23 Jlast (1 duylon pfiny of
firm or person carrying on or proposing to carry on ST Jlowsly o1 8151 9l = LyY1 duasl slol ol AT 21 G el
any business within the objects of the Bank, and to 9 Al ells pedg Ly Busle Adle Blgl o Wik 9 g
guarantee the contracts or liabilities of, or the Sy daylay Lgae Lo
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidize or
otherwise assist any such company.

29 To establish, promote, concur in establishing or G a8 Sl gy of puwl e Aadlgall 9l 70955 of uansls
promoting any other company whose objects shall Slglasg Gl gzge (o 32 ST 91 S 83kog 1% gdlal cpasis
include the acquisition and taking over of all or any of Thas ol plel danl (b H3a 4l augys suad I ol el
the assets and liabilities of the Bank or the promotion Brilie AL ol 85l 8)gaa slguw clidl
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of the
Bank.

30 To purchase or otherwise acquire all or any part of ST (1) @lelly, DShaly Jasl epo 232 ST ol IS Bl of sl %
the business, property and liabilities of (i) any vaseds ST (2) ol celidl (o,eT aus ais Jlast (ST puylad 45,
company carrying on any business within the objects Cpaiy BRI Gl e a5 Jlash G Goled damwde ol
of the Bank, or (ii) any person or firm carrying on any > o Lgininas ol JlosYI ells Wglieg
business within the said objects, and to conduct and
carry on, or liquidate and wind up, any such business.

31 To amalgamate with any other company whose Blual cpasais of cdlilas Lgdlual 055 5,31 4S5 b Al
objects are or include objects similar to those of the A ilugas el & o & Gk 0 slgw celidl CBluaY dles
Bank, whether by sale or purchase (for fully or partly ogel bling) @lbslhas Blelie aoy 5,31 a0 T of aSyadl
paid-up shares or otherwise) of the undertaking, 09 9l dxual ang (3 LMo of Wi of JoUL degdus
subject to the liabilities of this or any such other 8 s 9 2w @b e of 3V AT a1 9l AS &) el duaas
company as aforesaid, with or without winding-up, or e gduo mgesl Jolin) Lgildinn 9l Lgagasl (yo A1 dpa> of lgagusl
by sale or purchase (for fully or partly paid-up shares iy T 9l ASLadl 3oyl e of (3 COMsw of Wi of JaIL
or otherwise) of all or a controlling interest in the 3 i ol &)l dimuday Jlow 45T
shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner.

32 As part of its banking business, to undertake the S5 of c oyl sT copal disay Joad! cdd paoll dlocl (o £35S
office of trustee, custodian, agent, treasurer or Leelosl U LYl daity J 539 Jomw omel o il cal of
registrar and to undertake and execute trusts of all
kinds.

33 To carry on any other business or activity, or to enter aea 3slg sgie ST ply) of (53T wilblid of Jlasl T Aglse
into any contracts and take all other legal, Sp @ oYy ddllly doyledly 464308l S35 Gilely=l
commercial, financial and administrative acts which <Y (ol 0950 o asy of 3las Lawd WIkass ope (S99 udoxall
may seem to the Board capable of being dosd) ddome Gudaxall Lo i @J!gT LS Asludl JeeYl e
advantageously carried on in connection or 9 Wlgur 3525 Lg3h of dilag2ge of ST (y0 (ST o Elidl il
conjunction with or as ancillary to any of the 3 LtV gz Judily Bl a8 9l Bydles Bygun) Lgiasd
foregoing businesses or which the Board may Sl o)yl guds Jl&iﬁgi ab gl pudxall (5 &
consider expedient with a view to rendering
profitable or more profitable or enhancing directly or
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indirectly the value of the Bank’s undertaking or any
of its property or assets, and to do all such other
things as the Board may consider incidental or
conducive to the attainment of the Bank’s objects.

To manage investments including the management
of securities portfolios for itself or the benefit of third
parties or the management of collective investment
schemes or funds or similar investment vehicles.

To conduct research including conducting the
business of financial consultation and financial
analysis and providing opinions and
recommendations on securities and investments
based on economic and financial research for
publication or dissemination to the public or to
customers.

CHAPTER TWO
THE CAPITAL

Article (5)

The issued share capital of the Bank is AED
2,011,494,513 (Two Billion Eleven Million Four
Hundred Ninety Four Thousand Five Hundred
Thirteen), divided into 2,011,494,513 (Two Billion
Eleven Million Four Hundred Ninety Four Thousand
Five Hundred Thirteen), equal shares having nominal
value of AED 1 (One Dirham) each.

The percentage of shares owned by any person, firm
or company, whether public or private who are not
nationals of the State, shall not exceed 40% of the
share capital of the Bank.

CHAPTER THREE
CAPITAL AMENDMENT
CAPITAL INCREASE

Article (6)

It shall be permissible by a Special Resolution to
increase the issued share capital of the Bank subject
to obtaining the required approvals from the SCA and
any other Relevant Competent Authority and
provided that the Bank’s issued capital has been
exhausted in full.
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The nominal value of each new share shall be equal
to the nominal value of each original share. It is
permissible, through a Special Resolution and after
obtaining SCA’s approval, to add an issue premium to
the nominal value of the shares or grant a share
discount on the nominal value of the shares as
permitted by the Companies Law. The said premium
shall be added to the legal reserve even though the
latter would thereby exceed half of the capital. SCA’s
resolutions regarding calculating the premium shall
be taken into consideration.

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

The shareholders shall have a pre-emption right to
subscribe in the new shares.

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

a) for the purpose of employees’ incentive
scheme; or

b) for the purpose of the entry of a strategic
partner as a shareholder in the Bank; or

c) for the purpose of capitalizing the Bank’s
cash debts, subject to full compliance with
Sections 225, 226, 227, and 228 of the
Companies Law.

Logil) Aslas Bl ogusdl oo @ JSU dnodl Aol 0985
dag ol ol Je209 AdeYl pgudl e egw N dned)
Aol daxdll ] Hliso] Be d8Lo) ding)l dblgo (de Jgua=l
losu @il dponedl Gl o o] muas e ol gudl)
Bl U] skl sl Blady .ol 056 4 e
L 8lele by9 p0 o cdlodl puly L el Jolons g9 3 531

Dl 89dle Oiluai] Ao dialaiall dingd) ily)y8

QISYL Lol delgall sapuad! pgudl § LIS e (Sl
Al 0gudl 3

Bpuadl @gudl QLSYI 3 LglsYl (3> (nesluall 05

i o Bl @guedb QLESYI G LglgI! (3> (o (giady
el Moty il 4 g0 1o ol oy aukas ub‘)i‘;)’ (M
9l edid

el § ol gxslinl ehi Jo] p2,EY ()

L clidl Jlo puly (3 el J] L) bl 0923 gt ()
2279¢2269¢225 sl goll Canzey 40 Tgowuo g Lao ‘alJJ\ JleI
Bl 098 (10 228

CAPITAL REDUCTION Jledl iy (yaudsed
Article (7) (7) 83l

On the recommendation of the Board and after
consideration of the auditor’s report and subject to
the approval of the SCA and any other Relevant
Competent Authority, the Bank’s capital may be
reduced by a Special Resolution of the General
Assembly in either of the following two
circumstances:

a) If the capital exceeds the Bank's
requirements.

b) If the Bank has sustained a loss which cannot
be made up from future profits.

G3de 58 3 Ll Ay pudell duoss e sl e
daizall Olhludl Sl digll didlge bing Oblusl
dunganll dpmoll (30 ol syt chidd) o (o) (S edina)

(oWl el s 8

il Sldaze g JWl ey 3513 ()

dauly g plan Bluse clidl cuel 13 (@)
Adidina]! Clgj}’\
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The capital shall be reduced by any of the following
methods, as may be approved by Special Resolution
of the General Assembly:

a) Reducing the nominal value of each share
either by refunding the same to the
shareholders or by releasing them from their
liability in respect of all or part of any amount
unpaid thereon;

b) Reducing the value of the shares by
cancelling part thereof equivalent to the
losses;

c) Cancellation of a number of shares
equivalent to the size of the reduction; or

d) Purchase by the Bank of a number of shares
equivalent to the portion to be reduced and
destroyed.

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

CHAPTER FOUR
FINANCIAL INSTRUMENTS
FINANCIAL INSTRUMENTS ISSUED BY THE BANK
SHARES AND LOAN DEBENTURES

SHARES

Article (8)

The Bank’s capital consists of equal shares. The
shares shall have equal rights and be subject to equal
obligations.

Each share shall entitle its holder to an equal right to
the ownership of the assets of the Bank at the time of
liqguidation and in the dividends distributed as
outlined in these Articles and to attend General
Assemblies and vote on resolutions passed in those
General Assemblies.
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Article (9)

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

Article (10)

Shares shall be indivisible. If a share ownership passes
by inheritance to more than one heir or is held by
more than one person, then they shall elect from
amongst themselves a person to represent them
towards the Bank, and those persons shall be held
jointly liable for the liabilities arising from ownership
of the share.

Article (11)

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

Article (12)

The shareholders’ liability in the Bank shall be limited
to their share in the capital.

A shareholder may not claim the repayment of what
he has paid to the Bank for his share in the capital.

Article (13)

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

Dividends payable on each share shall be paid in
accordance with applicable laws, rules and
regulations and to the last holder entered in the share
register of the Bank on the applicable record date
who shall solely be entitled to receive the amounts
due on the share, whether in the form of dividends or
as a new share in the assets of the Bank.
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Article (14)

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

Article (15)

It shall not be permissible for a shareholder’s heirs or
creditors for any reason to seek an attachment of the
Bank’s books or properties, nor request the division
or the sale thereof nor to intervene in whatever
manner in the management of the Bank, and in the
exercise of their rights they shall rely on the Bank’s
inventories, accounts and the resolutions of the
General Meeting.

Article (16)

Where the Bank issues shares which are at least one
quarter paid-up, the unpaid balance of the nominal
amount shall become payable within a maximum
period of three years from the date of the registration
by the Bank with the Relevant Competent Authority
of the approval to issue such shares, on the days and
in the manner determined by the Board of Directors,
which dates shall be published at least 15 (fifteen)
days in advance in two local newspapers, one of them
in Arabic.

If a shareholder fails to pay an instalment of the share
value on its due date, the Board shall provide written
notice to the shareholder by means of a registered
letter requesting him to pay the due instalment. If the
shareholder fails to make the payment within (30)
thirty days of the date of the letter, the Bank shall be
entitled to sell the shares by public auction or
according to the regulations issued by the SCA, and to
recover from the proceeds of sale the arrears of
instalments together with expenses. The balance of
the share sale proceeds shall be paid to the
shareholder. The Bank shall have the right of recourse
to the shareholder’s own funds if the proceeds from
the sale of the forfeited shares do not satisfy the
Bank’s rights.

The shares shall be recorded in the register of
shareholders under the name of the new
shareholder.
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Article (17)

The Bank may resolve by a Special Resolution, after
obtaining the approval of the SCA and the Relevant
Competent Authority, to issue bonds of any nature or
Islamic Sukuk. The resolution shall determine the
value of the issue, the terms of issuance and their
convertibility into shares. The Bank may also resolve
to delegate the Board to determine the date and
conditions of said issuing, in accordance with the
rules and standards issued by the SCA and the Central
Bank from time to time.

The Bank may issue negotiable bonds or Sukuk,
whether or not they can be converted into shares of
the Bank for equivalent values per each issuance.

The bonds or Sukuk shall be issued in name only until
the full payment of its value.

Bonds or Sukuk shall not be converted into shares,
unless the issuance agreements, documents or
prospectus so provides. If conversion is decided in
relation to the non-mandatory convertible Bonds and
Sukuk, the holder of the bond or Sukuk alone shall
have the right to accept the conversion or to collect
the nominal value of the bond or Sukuk unless the
issuance agreements, documents or prospectus
require the conversion into shares. In such case, the
conversion shall take place in accordance with the
prior approval of both parties is required on the
issuance.

CHAPTER FIVE
BOARD OF DIRECTORS

Article (18)

The management of the Bank shall be vested in the
Board which shall be comprised of seven (7)
members.

All the members of the Board shall be of Non-
Executive Directors. The majority of the members of
the Board shall be Independent Directors who have
practical experience and technical skills to serve the
interest of the Bank. Furthermore, the Chairman and
the majority of members of the Board shall be
nationals of the State. The formation of the Board

RAKBANK_AoA_July31_2023_FGissue 756_Page 14|38

w2l Gldiew

(17) 8obe

duaa)l Larsee)l Aalully dipgdl dddlge das il (5S0
o &9 ST e 258 il s 1y O pols 13 rgans
by g JsSiall o Ol dad HLaN s cdredlus] 29Sho
L3 e of dy cpgeed JI gmail) g ey Lyl
HsSall gl il o] de go dados 3 810 Gulame pagany
S35yl B panlly gl e yduad I blgially bg il

3 o e

@S;b—w Jylal) 418 ﬂj&pji Oldliw Hdua oi M‘)}‘x)
S dsgludie oy il § gl J) Jgill A p& of A6
.)\.‘\441

o dianty sB gl > ) Las] il ol id! 0950

QU3 e (ol 13 Y] ogeel J) FsSall ol el g5 920 Y
Ll gl 5,85 1308 ol 8,45 of (3569 of bl (3
Ll ) O wgasl I rgatd! dnalil] e 5Sially Ol
Lowd) dagdll (a3 ol gl Jgd § 521 o9 cliall of
Dol 8,85 of 336y of WLBS| penas o bo el ol weld
S Ol g iy Dol 0dn (48 ege gl dnal3l]
e gl e ddendl d8lgell Ao sy egud HsSall

.)l..x,o?\

(€3]] 1]
ByloY! ke

(18) 8obe
Uach (7) dap oo 095K B)la] pudzme Slicd) 8)15) J g2

S crodaisal] e oy Byl udome sliael 8K 050 OF com
Llas Olpse Ogaialy (as GlELwall (0 el 055 Of
095 Of o WS elidl e dobiall 292 Loy &uid @hlgas
Al duwdon aaieiall (pe el slacl ddley sl
lgnzs (@I Jlgaally bog ) pudmall JS25 § SIS (£1g

Sl lig 4 Jgeaall 0gilally (85S5all CBranlly diug)l

Saaldlyiz o e lw¥ plhall_ wbsll daaxll iy @iy



2023/07/31_756_

Yy Aibel Asanll puly iy

J RAKBANK

shall be in accordance with the applicable conditions
and regulations set out by the SCA and the Central
Bank and applicable law.

Members of the Board shall be elected by resolution
of the General Meeting by means of Cumulative
Voting through secret ballot provided that at least
20% of the candidates are females and subject to the
approval of the Central Bank before the appointment,
nomination or renewal of the membership of any
Director in addition to the approvals of the Relevant
Competent Authorities and in accordance with the
applicable conditions and standards set out by the
applicable regulations and the Relevant Competent
Authorities.

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

Article (19)

Subject to paragraph (3) of this Article, Board
members shall hold office for a term of (3) three
years, but shall be eligible for re-election or re-
appointment, as the case may be, on each occasion.
The period of holding the position of an Independent
Board Member in the Bank shall not exceed twelve
consecutive years, calculated from the date of his
appointment. Upon the expiration of the term of
office, the Member shall not be considered
Independent.

The Board shall appoint, from outside their members
and independent from the management of the Bank,
a Board Secretary to perform the Board’s secretarial
works in addition to any other duties that may be
entrusted to him. The Governance Guide shall specify
the qualifications and duties of the Board Secretary.
The Board Secretary may not be dismissed except by
a resolution of the Board of Directors.
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The Board may appoint, within 30 days, a Board
member to fill in a vacancy arising in the Board. Such
appointment shall be presented to the first General
Meeting to confirm the appointment or appoint
another person. The new Board member shall
complete the term of the predecessor member. In
case the Board didn’t appoint a new member to fill
the vacancy within the aforementioned period, the
Board must open the nomination to elect a member
for the vacant position for election the vacant
position in the first General Meeting. The new Board
member shall complete the term of the predecessor
member.

If the number of positions becoming vacant during
the year reaches one quarter or more of the
members of the Board, the board must call a general
meeting, to be held no later than (30) thirty days from
the date of the last position becoming vacant, for the
purpose of electing persons to fill the vacant
positions.

The Board of Directors may consist of experienced
members other than the shareholders of the bank, in
accordance with the terms and conditions set out in
the governance guide and the corporate governance
regulations for banks.

The Board shall elect a chairman from one of its
members who shall be a national of the state. The
board members shall also elect from among their
number a vice-chairman who shall act as the
chairman in the latter’s absence. Election of the
chairman and vice chairman shall be by secret ballot.
The chairman of the board shall represent the bank
before the courts and third parties. The chairman of
the board shall implement the board resolutions and
the vice chairman shall act for the chairman in his
absence or when he is unable to attend.

Article (20)

The Board of Directors may appoint a chief executive
officer or general manager of the Bank, provided that
he/she is not a chief executive officer, managing
director or general manager of any other company.
The Board shall specify his/her authorities and
remunerations.

13 Tosae ¢ gy 30 Wladl b UM ¢ cpm OF Gudmald jo2e
W| ‘_’Lc- M‘ 3 ua‘).a;\j cuwl?_m.“ ;-l.«,a_ci ..X>T‘)5J.a)aﬁu
JoS0g one ruad ol ) HL,3Y L) plasrl Jol (3 Ao gonl]
3501 3 i guac ol pde Jl (39 cdides Bo dpdzx| guaall
b md pulxdl e g dlgd] Hlawdl 8! I ,eladl
donnzel) plaiz) dol § L2l 3850l gae LY sl

Ak Bko Wizl guanl JaSug dus ganl|

91 el sbast sue oy diadl NS 8,2 Lad1 3Sell sy 13)
UM Slaas duogasdl dumazdl Bged Ludmall e g S|
oo PLY 3850, e o) e LS e Logy 835 (30)

By Ladl 581 el Sy

28 oo Bl (693 e Lol 5)0Y1 Gubme @iy OF Sy
A=l Jds a1 Crgas daadlly oy ) Tady cnadlucall
Hgid) druwgall &Syl pllaig

O by pulaneld L) aSlach o oo HISYI ulame 3ty
b o oy pudanall sliacT it WS gl abolgo o 0950
09 -l dis Gubyl Joe puy)l G5B Joog cput ) TG
0wy Jrag (Gudl LABYL 4Slg BlaYl udzee ey i)
G OhLEN et adey sy sbadll plel bl ulaxoll
P8 o b i syl plie S ) 36 pgdg uleod) Ly

Al e

(20) 8sbe

rawiy ble Tﬁu\.ﬁ 31 EW ’L«.g.f\) Ao ol S)laYl udxal ez
3,0 lole Tooe of Luie Touaae of T Ty 0950 VT 1o 0
.43&&0_9 ﬂhaba.blwlzd\ Sdswg cLSJ:ST

2023/07/31_756_3aally.z_ @olwdl plhili_ wboll dasxll giy ey

RAKBANK_AoA_July31_2023_FGissue 756_Page 16|38



7’ wibgll gl yuiy wliy

RAKBANK

The Board of Directors may delegate some of its
powers and authorities relating to the day-to-day
management of the Bank to the chairman, the vice
chairman, the chief executive officer, the general
manager (if applicable) or any other person or
committees as it may determine in its absolute
discretion. Such delegation may be made for such
periods and upon such terms and conditions and with
such powers and authorities as the Board may from
time to time determine in its absolute discretion.

The Board of Directors shall form permanent
committees and systems required under the
applicable laws and regulations issued by the
Relevant Competent 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 it deems suitable and in accordance with
the Governance Guide and the Corporate
Governance Regulations 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.

Article (21)

The Board shall have full power and authority to do
everything which may be required or desirable for the
Bank’s management and operation and conducive to
attaining its objects. Such powers and authorities
vested in the Board shall not be limited except as
provided by the laws of the State, the resolutions of
the Relevant Competent Authorities, these Articles or
the resolutions of the General Meeting.

Without prejudice to the Companies Law and the
implementing regulations issued by the SCA, the
Board may enter into loans for any term, dispose of
or mortgage any of the Bank’s real estate or other
property and assets, release the Bank’s debtors and
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enter into settlements and agree arrangements for
arbitration without the approval of a General
Meeting.

Article (22)

The Board shall hold its meetings at the head office of
the Bank or at any other place deemed appropriate
by the Board as often as the need may arise and in
any event not less than (6) six times per year. 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 SCA.

Board meetings shall be convened upon a written
notice by the chairman, the vice chairman, or the
Board Secretary on their behalf. Board meetings may
also be convened by the chairman or the Board
Secretary on the request of (2) two members of the
Board.

Notice of Board meetings together with an agenda
and sufficient relevant supporting information to
enable the Board to reach informed decisions, shall
be provided to the members of the Board at least (1)
one week before the meeting is due to be held. Each
member of the Board shall have the right to add any
matter that he deems appropriate to the agenda.

Board meetings shall be convened by a written
invitation. No meeting of the Board shall be valid
unless all of its members were invited and the
majority are in attendance or represented. It shall be
permissible for Board members to appoint another
member of the Board by a written power of attorney
printed or sent via electronic means to attend the
meeting and vote on his behalf in which case, such
other member shall have two (2) votes, provided that
a member of the Board of Directors may not act on
behalf of more than one member and that at least
half of the Board members are present in person.

Resolutions of the Board shall be adopted by majority
of the Board members present or represented, and if
there are an equal number of votes the chairman or
acting chairman shall have a casting vote. It shall not
be permissible to vote by correspondence.
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The written resolution of the Board of Directors
signed by the majority of the members of the Board
of Directors by circulation shall be deemed valid and
enforceable as if it were a resolution taken at a
meeting of the Board of Directors duly notified and
convened, under the terms and conditions set out by
the SCA in this respect.

The minutes of the meetings and resolutions of the
Board shall be retained by the Board Secretary and
filed in a special register. All the minutes recorded in
the register shall be signed by the members who
attended the meeting and by the Board Secretary and
copies of such minutes shall be provided to each
member of the Board. Qualifications, controversial
opinions and objections arising during the course of a
Board meeting shall all be recorded in the minutes of
the meeting in which the qualification, controversial
opinion or objection was raised.

The chairman, Board members, the chief executive
officer, the general manager, the Board Secretary, or
the Bank’s general counsel are each authorized by the
Bank individually to provide certified copies of
extracts of the resolution taken from the minutes of
any Board meeting, by signing such extracts,
identifying that it is a certified true copy of the
original and including the date that the certification is
provided. Any party dealing with the Bank may rely
absolutely on such certified copy as being a true and
accurate copy of the original document.

The Board Secretary prepares the minutes of the
Board of Directors' meetings. When preparing such
minutes, the following rules must be taken into
consideration:

a) To specify the invitation date of all members
of the Board of Directors to the meeting and
the inviting method, and indicating the
meeting venue and timing as well as the end
of the meeting;

b) Recording the members who attended the
meeting;

c) Recording the authorization on behalf of an
absent member in the event that one of the
members authorizes another Board member
to attend and vote on his behalf and
confirming that the Articles permits this;
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d) Recording the absent members and the
absence justifications "if any";

e) Include the phrase “the signatories hereto
shall be responsible for the correctness of the
information stated herein” at the end of each
minutes before it is signed by the members.

Article (23)

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

If he fails to attend (3) three consecutive Board
meetings or (5) five non-consecutive meetings,
during the term of the Board, without an excuse
acceptable to the Board;

If he holds in his personal capacity or as a
representative of any corporate person the position
of a member of the board or management of any
other commercial bank operating in the State unless
he has received a written approval from the Board
prior to his appointment;

If he is convicted of any crime or other offence
involving dishonesty or immorality unless he has
been cleared or received a pardon from the
competent authorities, if a pardon is applicable for
such offences;

If he is declared bankrupt, insolvent or enters into a
compromise with his creditors;

If he is dismissed by the General Meeting; or

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

Article (24)

The Board directors shall not be personally liable for
the obligations of the Bank as a result of their
performance of their duties as Board directors to the
extent that they have not exceeded their authority.
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The Bank shall be bound by the acts of the Board of
Directors within the limits of its powers. The Bank
shall also be liable for the damage due to unlawful
acts by the chairman and members of the Board of
the Bank.

Article (25)

The chairman, the directors of the Board and the
executive management shall be responsible to the
Bank, the shareholders and third parties for all acts of
fraud and misuse of power and for any violation of
the Companies Law, any other law or these Articles.

The responsibility referred to in the previous
paragraph of this Article rests on all the members of
the Board of Directors if the mistake arose from a
decision issued by unanimous approval, but if the
decision was issued by the majority, the opponents
shall not be questioned as long as they have
confirmed their objection in the minutes of the
meeting. If one of the members was absent in the
session in which the decision was issued, he shall
remain liable and responsible unless it is proven that
such member was not aware of the decision or was
aware of it but was unable to object. The
responsibility referred to in the previous paragraph of
this Article shall rest on the executive management if
the mistake arose by a decision issued by it.

Article (26)

The remuneration of the chairman and the members
of the Board of Directors shall be a fixed
remuneration, which is a fixed annual amount
approved by the General Assembly. Any bonus or
incentive payments based on the Bank's performance
should be excluded. In all cases, the remuneration
bonus must not exceed 10% of the net profit for the
ended fiscal year after deducting all of the
depreciation and reserves. The Bank may also pay
expenses, fees, additional bonus or a monthly salary
to the extent decided by the Board of Directors to any
director if such director serves in any committee,
makes special efforts or performs additional work to
serve the Bank in excess of his regular duties as a
director in accordance with the policies and
procedures adopted by the Bank and the applicable
laws. Attendance allowance may not be paid to the
chairman or a director for attending Board meetings.
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Subject to SCA’s regulations and the approval of the
General Meeting, a payment not exceeding
(AED200.000) Two hundred thousand dirhams, may
be paid to each Board member at the end of the
financial year if the Bank didn’t achieve profit during
that year, or if the Bank achieved profit but the share
of the Board member from such profit is less than
AED (200,000) Two hundred thousand dirhams, in
such case, it is not permitted to receive both the
remuneration and the payment.

Article (27)

The General Meeting shall have the right to dismiss
any or all elected members of the Board, and open
the nomination for Board membership and elect new
members in replacement of them. The SCA and
Relevant Competent Authority shall be notified of the
same. A director who is dismissed under this Article
shall not be eligible to become a director of the Bank
for a period of (3) three years starting from the
dismissal date.

Article (28)

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

Article (29)

A Director may not, without the consent of the
General Assembly, which consent shall be renewed
every year, participate in any business in competition
with the Bank or trade for his own account or for the
account of third parties in activity or sub-activity
conducted by the Bank.

Article (30)

Subject to the Central Bank Law and the rules and
regulations issued by the Central Bank, the Bank may
not grant loans, advance funds or grant credit
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facilities to the Board members, managers or similar
executives, or grant any security in relation to loans
given to them without prior approval from the
Central Bank’s board of directors. Such approval must
be renewed annually. Such restriction shall not apply
in the case of commercial papers discounting or
issuing bank guarantees or letter of credits.

Article (31)

The Bank shall not, without the Board of directors’
approval, conclude with the Related Parties
transactions exceeding 5% of the share capital of the
Bank and shall not, without the General Assembly’s
approval, conclude such transactions if they exceed
the above percentage. The transactions exceeding
5% of the issued capital of the Bank shall not be
entered into unless it is valuated in accordance with
the conditions and rules in a decision to be issued by
the SCA. The Related Party may not participate in the
voting on the Board or General Meeting’s decision
issued in such transaction. The auditor shall include
in its report Conflict of Interests transactions and
financial transactions which took place between the
Bank and Related Parties and the procedures which
were followed in this respect.

CHAPTER SIX
GENERAL MEETING

Article (32)

A General Meeting of the shareholders shall be
convened by the Board at least once a year within the
four (4) months following the end of the financial year
at the time and place in the State as the Board shall
decide subject to the approval of the Relevant
Competent Authorities and either attended partially
or completely in person or using the modern
electronic means. Such General Meeting shall be
referred to in these Articles as the Annual General
Meeting.

The Board may also call a General Meeting to be held
as and when deemed necessary.
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Article (33)

When requested to do so by the auditors, the Board
shall send an invitation notice to convene a General
Meeting. If the Board fails to do so within (5) five days
of the auditors’ request, the auditors may
immediately send an invitation notice to convene the
General Meeting. The General Assembly shall meet
within a period of not less than 15 (fifteen) days and
not exceeding 30 (thirty) days from the date of
invitation.

Any shareholder or group of shareholders who
together hold at least 10% of the Bank’s capital, may
request the Board to send an invitation notice to
convene a General Meeting. The Board of Directors
shall call for a General Assembly within 5 (five) days
from the date of submitting the request. The General
Assembly shall meet within a period not exceeding 30
(thirty) days from the date of invitation.

The SCA, after (5) five days from its request to the
chairman of the Bank or his representative, may call
for the General Meeting, at the Bank's expense, upon
the occurrence of any of the following events:

a) If (30) thirty days have lapsed from the date
specified in Article (32) above (i.e. (4) four
months after the fiscal year end) without the
General Meeting having been called;

b) If the number of members of the Board falls
below the minimum number required for
quorum at its meetings;

c) If at any time there appears to have been a
violation of the law or the Articles or
mismanagement of the Bank; or

d) Ifthe Board fails to call for a General Meeting
despite a request to do so from one or more
shareholders representing 10% of the capital
of the Bank as indicated above.

The SCA and other Relevant Competent Authorities
may send one or more representatives on their
behalf to attend the General Meeting as an observer,
with no right to vote.
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Article (34)

Notices of General Meetings shall be given to
shareholders, after obtaining the SCA’s approval, by
publishing a notice of the meeting in two (2) daily
local newspapers, one of which is published in the
Arabic language, and by registered mail to each
shareholder (and, in the case of the Annual General
Meeting, together with the Board’s report and
auditor’s report), or electronically by email and/or
SMS or in any other way permitted by the SCA. The
notice shall be given at least (21) twenty one days
before the date specified for holding the meeting. A
copy of the announcement shall also be sent to the
SCA and the Department of Economic Development
in Ras Al Khaimah at the date of publication.

The invitation to the General Assembly shall include
the agenda and remaining required information in
accordance with the Companies Law and Governance
Guide.

A shorter notice is valid, if approved by a number of
shareholders representing 95% of the share capital
of the Bank.

Article (35)

The General Meeting shall be authorized to review all
matters relating to the Bank. In the Annual General
Meeting matters stipulated in Article (36) below shall
be included for review. The General Meeting shall not
consider matters if not mentioned in the agenda.
However, significant matters discovered during the
meeting may be deliberated at a General Meeting.

Listing an item in the agenda of the General Assembly
before the General Assembly 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
Assembly before the meeting of the General
Assembly but after publishing the invitation, subject
to the following conditions:

a) The application for listing an item shall be
submitted by a number of shareholders,
representing 5% of the Bank’s capital;
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b) The application shall be submitted to the SCA
within five days from the date of publishing
the General Assembly invitation;

c) 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;

d) The application for listing the new item shall
be in writing and signed by the applicant;

e) The Bank 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 Assembly was issued or any
other way the SCA approves, at least (5) five
days before the date set for the General
Assembly, and the notification shall include
the new item and related documents.

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

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

a) The application to list a new item 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;

c) The application for listing the new item must
be in writing and signed by its applicant;

d) The application for listing the new item 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,
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if their application for listing is refused shall
have the right to request to present the
application to the General Assembly to
consider whether or not the item shall be
listed before starting to discuss the agenda of
the General Assembly and voting on such
application shall be by majority of the shares
represented at the meeting.

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

a) If the resolution required in respect of the
new item is a Special Resolution of the
General Assembly.

b) If the new item relates to the dismissal of all
or some of the members of the Board of
Directors.

Article (36)

The following matters shall be included in the agenda
of the Annual General Meeting:

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

2 A discussion of the Bank’s balance sheet and profit
and loss account and the approval thereof.

3 The election of members of the Board where
necessary, the appointment of the auditors and the
determination of their fees.

4  The Board’s proposals with respect to the distribution
of profits.

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

6 Discharging the members of the Board and the
auditors from liability or resolving to dismiss them or
initiate legal proceedings against them, as the case
may be, in accordance with applicable laws and
regulations in this regard.
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Article (37)

Each shareholder shall have the right to attend the
General Meeting, and shall be provided with full and
accurate information in relation to any resolution
proposed to be voted on at the aforementioned
meeting. Furthermore, each shareholder shall have a
number of votes equal to his number of shares.

Subject to the Governance Guide in relation to the
requirements in connection with representing the
shareholders in the General Meetings, a shareholder
may authorize another person (who is not a member
of the Board) to attend the General Meeting on his
behalf by a special written authorization duly
authenticated or by means of written delegation in a
form of proxy approved by the Board for this
purpose.

The proxy shall:
not be a member of the Board;
have full legal capacity; and

not represent, as a proxy of a number of
shareholders, more than 5% of the Bank’s capital.

Article (38)

Shareholders who do not have legal capacity shall be
represented by their legal representatives.

Article (39)

The chairman or vice chairman shall chair the General
Meeting and, if those persons are not present at the
meeting, the General Meeting shall be chaired by any
Director selected by the Board of Directors for such
purpose. In case the Board of Directors has not
selected a Director, the General Meeting shall be
chaired by any person selected by the General
Meeting. The General Meeting shall also appoint a
secretary of the meeting.

If the General Meeting is to discuss a matter relating
to the chairman, the General Meeting shall elect one
of the shareholders to chair the meeting.
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Article (40)

The provisions of the Companies Law shall apply to
the quorum required to be present to make the
General Meetings valid and to the required majority
to pass the resolutions.

Article (41)

Shareholders who wish to attend the General
Assembly shall register their names in an electronic
register made available by the Management of the
Bank at the Bank Head Office or through an electronic
platform specifically designated for such purpose in
case of holding the General Meeting virtually, within
ample time before the meeting. The register shall
include the name of the shareholder, or his
representative, the number of shares he holds, the
number of shares he represents and the names of the
represented shareholders and the appropriate
proxies. The shareholder or the proxy shall be given a
card to attend the meeting, which shall state the
number of votes held or represented by him/her.

Article (42)

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

Furthermore, a shareholder may appeal to the
General Meeting if he considers that the reply to his
question is insufficient, and the General Meeting’s
decision in this regard shall be implemented.

Article (43)

Voting on resolutions of a General Meeting shall be
made by show of hands, ballot or electronically, but,
if it relates to the election, dismissal or impeachment
of the members of the Board, shall be by means of
secret voting.
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Article (44)

Members of the Board must not vote on resolutions
of the General Meeting relating to the release of their
liabilities of management or other matters or on
resolutions relating to their private interests or a
Conflict of Interest or to disputes arising between
them and the Bank.

Article (45)

Minutes shall be prepared for the General Meeting
which shall include the names of the shareholders
present or represented, the number of shares which
they hold in their own right or by proxy, the number
of votes they hold in their own right or by proxy, the
passed resolutions, the number of votes for and
against and an adequate summary of the discussions
which took place in the course of the meeting.

Article (46)

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

The signatories to the minutes of meetings shall be
responsible for the accuracy of the information
stated in the minutes.

The chairman, Board members, the chief executive
officer, the general manager, the Board Secretary, or
the Bank’s general counsel are each authorized by the
Bank individually to provide certified copies of
extracts taken from the minutes of General Meetings,
by signing such extracts, identifying that it is a
certified true copy of the original and including the
date that the certification is provided. Any party
dealing with the Bank may rely absolutely on such
certified copy as being a true and accurate copy of the
original document.
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Article (47)

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

The chairman shall be obliged to implement
resolutions of a General Meeting and shall submit a
copy thereof to the SCA and relevant authorities and
the stock exchange where the Bank’s shares are listed
in accordance with the regulations of the SCA in this
regard.

Article (48)

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

Increase or decrease the share capital.

Dissolution of the Bank or its merger with another
company.

Sale or otherwise disposing of any business of the
Bank.

Extension or reduction of the term of the Bank.
Issue Sukuk or Bonds by the Bank.

To allocate a percentage of the annual profit or the
accumulated profits for the purpose of social
responsibility in accordance with Article (244) of the
Companies Law.

Subject to the consent of SCA and the Relevant
Competent Authorities, amending the Bank’s
Memorandum of Association or these Articles.

In case the Bank 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.

Participation of a strategic shareholder.
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Convert the cash debts into shares in the Bank's
capital.

Issue an employee incentive scheme by owning
shares in the Bank.

Add a premium to the share’s par value.
Incorporate the reserve into the Bank’s capital.
Split the nominal value of the Bank’s shares.
Bank transformation.

Extend the liquidation period.

The Bank buying its own shares.

Any other matters in respect of which the Companies
Law requires the issuance of a Special Resolution.

CHAPTER SEVEN
AUDITORS

Article (49)

The Bank shall have one or more auditors who shall
be appointed by the Annual General Meeting for a
renewable period of (1) one year. The auditor(s) shall
not continue to audit the accounts of the Bank for a
period exceeding (6) six successive years starting
from the date of appointment in the Bank. In such
case, the auditor(s) must change the partner
responsible for the auditing after the expiry of (3)
three successive years. The Annual General Meeting
shall determine the auditors’ fees. Such auditor
should be registered with the SCA and be licensed to
practice and be approved by the Central Bank, taking
into account all the other requirements that must be
met by the auditor.

Article (50)

The auditors shall be responsible to the Bank for the
audit and for the accuracy of information contained
in their report and be liable to compensate the Bank
for any damage it incurs resulting from the auditor’s
actions in the course of discharging their duties.
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Article (51)

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

Article (52)

The auditors shall have the right at all times to
examine all books, records, ledgers and papers and
any other documentation of the Bank. The auditors
may request any clarifications that they consider
necessary in order to discharge their functions, and
may also verify the assets and liabilities of the Bank,
and the chairman must facilitate this for them.

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

Article (53)

If the Board fails to send a notice convening a General
Meeting in cases where the Companies Law requires
a meeting to be held, the auditors shall send such
notice and may also do so whenever the need is
urgent, and in such cases, the auditors shall prepare
and publish the agenda.

Article (54)

The auditors must attend the Annual General
Meeting and shall give their opinion in the meeting
on all the aspects of their work, and particularly on
the Bank’s balance sheet and shall read out their
report to the General Meeting, which should include
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the information outlined in Sections (247), (248) and
(252) of the Companies Law.

If the Bank has more than one auditor, they shall
share the duties between them, and each of them
shall submit an independent report on the
assignment entrusted to it, and the auditors
collectively shall submit a report for which they shall
be jointly liable. Each of them shall mention its name
and sign the same.

The auditor’s report shall be read out at the Annual
General Meeting, and each shareholder shall have
the right to discuss the same and to request
clarification of the matters contained therein.

CHAPTER EIGHT
THE BANK’S FINANCES

Article (55)

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

A copy of the balance sheet, profit and loss account,
the report of the auditor and report of the Board of
Directors shall be sent to the SCA within (7) seven
days from the date of convening the General Meeting
at which a copy of the above reports were presented.
The annual balance sheet and the profit and loss
account shall be published in two daily local
newspapers, one of which is issued in Arabic, within
(15) fifteen days from the date of approval thereof by
the General Meeting. A copy of the balance sheet and
the profit and loss account shall be provided to the
SCA and the other Relevant Competent Authorities.

Article (56)

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

Article (57)

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

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

Another (10%) ten percent of net profit shall be
transferred to the voluntary reserve account. Such
deduction may be suspended by a Special Resolution
based on a proposal put forward by the Board of
Directors.

The General Meeting shall determine the percentage
to be distributed to the shareholders after deduction
of the statutory reserve and voluntary reserve taking
into account the entitlement of the shareholder to his
profits in accordance with the regulations issued by
SCA. However, if the net profits in a certain year do
not allow for the distribution of profits, then it shall
not be claimed from the profits of the following years.

The remuneration of the Board of Directors shall be
in accordance with the provisions of Article (26) of
these Articles and it shall not exceed (10%) ten
percent of net profit after obtaining the approval of
the General Meeting.

The remaining amounts of the net profits may be
distributed among the shareholders or moved to the
subsequent year, pursuant to a recommendation
made by the Board, or allocated to form a voluntary
reserve dedicated to special purposes. Such reserve
may not be used for any other purpose unless
otherwise resolved by the General Assembly.
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Article (58)

The reserve shall be utilized as may be resolved by the
Board having regard to the Bank’s interests, save that
it shall not be permissible to distribute the statutory
reserve among the shareholders and it shall not be
permissible to use the reserves for purposes other
than those for which they were established without
resolution of a General Meeting.
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CHAPTER NINE Ml 1]
NOTICES Sl
Article (59) (59) 8sLe

All notices sent by or to any person shall, except for
the notices to attend the General Meeting set forth
in Article (34), be in writing and within the limits
permitted by the Companies Law.

Without prejudice to Article (34) hereof, the Bank
may send any notice or other documentation under
these Articles to any shareholder or Board member
by any of the following means of communication as
the same may be determined by the Bank in its sole
discretion and as such may be permitted by the
relevant authorities from time to time:

a) By registered mail to the Board member’s or
shareholder’s registered address; or

b) By hand delivery to the Board member’s or
shareholder’s registered address; or

c) By electronic mail to the Board member’s or
shareholders’ email address.

All shareholders present personally or by proxy at any
General Meeting of the Bank shall be deemed to have
received notice to attend the General Meeting or any
adjourned General Meeting thereof and the business
of that General Meeting.
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CHAPTER TEN
DISSOLUTION

Article (60)

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

1 Theexpiration of its duration or the completion of the
objectives for which it was established.

2 The passing of a resolution to this effect by a Special
Resolution of the General Meeting on the expiration
of the duration of the Bank.

3 Theloss of all or most of the Bank’s assets such as to
preclude the profitable investment of the remainder.

4 In the event of sustaining a loss exceeding half of its
capital unless otherwise is resolved by a Special
Resolution of the General Meeting.

5 The amalgamation or merger of the Bank with
another bank or company.

6 Theissuance of a court order dissolving the Bank.

Article (61)

In case of the Bank’s dissolution, the General Meeting
shall, upon the request of the Board, determine the
manner of liquidation, and shall appoint one or more
liguidators and determine their powers. The
authority of the Board shall end upon the
appointment of the liquidators. However, the
responsibility of the Board shall remain effective
throughout the liquidation period, until the
liquidators are released of their responsibility.

CHAPTER ELEVEN
MISCELLANEOUS

Article (62)

The provisions of the Companies Law, the provisions
of the Central Bank Law and any other applicable laws
and regulations, and any amendments which may
affect the above as well as any related regulations or
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rules or circulars, decisions, or guidelines issued / to
be issued to facilitate the execution and
implementation of the above, shall apply and
supersede any provision in the Articles in case of
discrepancy between such laws and regulations and
these Articles.

Article (63)

In the event of discrepancy between the Arabic and
English texts of these Articles, the Arabic text shall
prevail.

These Articles shall be lodged and published in
accordance with the Companies Law.

These amended Articles shall revoke and substitute
all the previous articles of the Bank and shall prevail
over the content of the Memorandum of Association
of the Bank.
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