Dubai Islamic Bank ( ) rollwll pus Eliy

Shareholders’ Circular dated 21 November 2019
in relation to the capital increase of Dubai Islamic Bank PJSC
through the introduction of strategic investors subscribing by way of
in-kind capital contribution
(Emirate of Dubai, United Arab Emirates)

(Dubai Islamic Bank PJSC was established on 12 March 1975, under
Commercial Licence No. 208095 and having its headquarters at
Building 2, Al Maktourn Road, Opposite Dnata, Deira, P.O. Box 1080,
Dubai, United Arab Emirates)

Unless the context otherwise requires, the definitions and
Interpretations set out on pages 8 to 12 apply throughout this Circular,
including this cover page.

This Circular is prepared in order to provide DIB’s Shareholders with
all of the relevant information which would assist them to consider and
assess the proposed capital increase of DIB’s share capital by AED
651,159,198 divided into 651,159,198 DIB Shares to be allotted to the
Strategic Investors in consideration of their in-kind capital contribution
to DIB in accordance with the Share Swap Ratio set out under section
2.1 of this Circular. This Capital Increase represents approximately
9% of the issued share capital of DIB, which is currently AED
6,589,585,179 consisting of 6,589,585,179 shares of AED1.00 each.
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This Circular contains information provided in accordance with the
SCA Chairman Resolution No. (11/ R.M.) of 2016 on the Regulations
for Issuing and Offering Shares of Public Joint Stock Companies.

The SCA has approved this Circular on 21 November 2019. The
SCA’s approval of this Circular shall neither be deemed as an
endorsement or approval of the Capital Increase feasibility nor a
recommendation to approve the proposed Transaction, but it means
only that the minimum level of disclosure required for this purpose has
been met. The SCA shall not be liable for the accuracy, completeness
or sufficiency of the information contained herein and it shall not be
held liable for any damages or losses sustained by any person as a
result of the reliance of such person on this Circular or any part
thereof.

The Board of DIB shall be held fully accountable, jointly and severally,
for the correctness, accuracy and completeness of all information and
data contained in this Circular. The Board of DIB further confirms that,
according to its collective knowledge and belief, and after having
exercised the required duty of care and carried out the relevant
studies, there are no other facts or material information which, if not
set out in this Circular, would lead to rendering any statement herein
to be misleading or would affect the decision of DIB Shareholders to
approve the increase of the share capital of DIB through the
introduction of the Strategic Investors.
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The content of this Circular was approved by SCA on 21 November
2019.

This Circular has been prepared in the English and Arabic languages. In the
event of any discrepancy between both texts, the Arabic version shall prevail.

No physical copies of this Circular will be delivered to DIB Shareholders.
However, physical copies may be obtained free of charge during normal office
hours from 8 am until 4 pm from the head office of DIB at Head Office Building
2, Al Maktoum Road, Opposite DNATA, Deira, P.O. Box 1080, Dubai, United
Arab Emirates. This Circular is available in electronic form on DIB’s website
(https://www.dib.ae/en) and will be disclosed on the DFM portal.
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TRANSACTION ADVISORS

The transaction advisors whose names appear below
have given and have not withdrawn their respective
written consents to the issue of this Circular and the
inclusion herein of references to their names in the
form and context in which they are included
(collectively or individually).

ADVISORS AS TO THE FAIRNESS OPINION
ON SHARE SWAP RATIO

HSBC X

HSBC Middle East Ltd

Level 1, Building No.8, Gate Village
Dubai International Financial Centre
P.O. Box 502601
Dubai
United Arab Emirates

LEGAL ADVISOR TO DIB
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ALTAMIMI & CO.
Al Tamimi & Company

The Maze Tower, 15th Floor, Sheikh Zayed Road
PO Box 9275, Dubai,
United Arab Emirates

AUDITORS TO DIB

Deloitte.
Deloitte & Touch (Middle East)
Building 3, Level 6 Emaar Square,

Downtown, P.O. Box 4254 Dubai
United Arab Emirates
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Important Notice

All DIB Shareholders must carefully read the
following:

1.

This Circular has been prepared mainly for
the  purposes of  providing DIB
Shareholders with information that is
important in order to assist them in
deciding whether or not to approve the
Capital Increase through the introduction of
the Strategic Investors.

Before attending the DIB General
Assembly Meeting, each DIB Shareholder
should diligently and carefully review all of
the information contained in this Circular in
order to decide whether or not to approve
the Capital Increase through the
introduction of the Strategic Investors.

Each DIB Shareholder should obtain the
appropriate advice from its financial and/or
legal advisor in order to decide whether or
not to approve the Capital Increase
through the introduction of the Strategic
Investors.

The reader of this Circular should
understand that forward-looking
statements referring to estimates and

relating to future forecasts have been
mentioned to clarify that such statements
are unconfirmed data and should not be
relied upon in their entirety as they may be
subject to change since it is impossible to
predict future events with adequate
certainty, which could cause actual results
to vary materially from the future results
indicated.
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The Capital Increase through the
introduction of the Strategic Investors may
involve some degree of risk. DIB
Shareholders are requested to carefully
examine this Circular and request any
further information from DIB on its
contents, in addition to obtaining legal and
financial advice and attending the DIB
General Assembly Meeting to vote on this
material decision - Please refer to Section
4.13 (‘Risks).

The New DIB Shares as described in this
Circular have been offered for the
purposes of subscription in the UAE only
by the Strategic Investors. In case these
shares are offered in any other country, the
issuing entity shall be solely responsible
for taking all necessary steps to comply
with all applicable procedures and obtain
all required approvals from the relevant
authorities in these countries prior to
offering the securities in these jurisdictions.

The information contained in this Circular
shall not be amended without the SCA’s
approval.

SCA approved the publication of this
Circular on 21 November, 2019.
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1- DEFINITIONS

The following definitions apply throughout this

Circular unless the context requires otherwise:

AED

ATM

Board

Business Day

Capital

Increase

Central Bank

Central

Bank Law

United Arab Emirates Dirhams,
the lawful currency of the UAE.

automated teller machine.

the board of directors of DIB.

any day, other than a Friday,
Saturday or a public holiday in
the UAE.

the increase in the issued
share capital of DIB from
6,589,585,179 DIB Shares to
7,240,744,377 DIB Shares, in
accordance with the Share
Swap, through the issuance of
651,159,198 New DIB shares
of nominal value of AED 1.00
per share to be allotted to the
Strategic Investors (out of
which a number of
622,398,725 New DIB Shares
to be allotted to NIGL and a
number of 28,760,473 New
DIB Shares to be allotted to
EIA).

the Central Bank of the UAE.

Decree Federal Law No. (14)
of 2018 regarding the Central
Bank and Organization of
Financial  Institutions  and
Activities.
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Circular

Companies
Law

DED

DFM

DIB

DIB GM

DIB
Shareholder(s)

DIB Shares

Effective Date

EIA

EIA Noor Bank
Shares

this circular, dated 21
November 2019, addressed to
DIB Shareholders.

Federal Law No. (2) of 2015
concerning Commercial
Companies, as amended.

the Department of Economic
Development.

the Dubai Financial Market.

Dubai Islamic Bank PJSC.

general assembly meeting of
DIB convening on the Effective
Date to approve, among other
things, the Capital Increase
through the Strategic
Investment, including any
adjournment of such meeting.

the legal holder of any share(s)
in DIB, from time to time.

ordinary shares in the issued
share capital of DIB with
nominal value of one (1) AED.

the date of the DIB GM
approving the Capital Increase
through the Strategic
Investment.

Emirates Investment Authority.

a number of 157,895,000 Noor
Bank Shares owned by EIA
representing 4.417% of the
issued share capital of Noor
Bank.
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Fairness
Opinion

GCC

HSBC

Listing

MENA

New DIB

Shares

NIGL

NIGL Noor
Bank Shares

Noor Bank

has the meaning given to it in
paragraph 2.1 (a) (iv) of this
Circular.

Gulf Cooperation Council.

HSBC Bank Middle
Limited.

East

the listing of the New DIB
Shares on the DFM.

Middle East and North Africa.

the issuance of 651,159,198
new DIB Shares to be allotted
to the Strategic Investors, in
their respective proportions,
pursuant to the Capital
Increase.

Noor Investment Group LLC, a
limited liability company
incorporated in accordance
with the laws of the Emirate of
Dubai and holding commercial
license No. 597761.

a number of 3,416,969,000
Noor Bank Shares owned by
NIGL representing 95.582% of
the issued share capital of
Noor Bank.

Noor Bank PJSC, a public joint
stock company incorporated in
accordance with the laws of
the Emirate of Dubai and
holding commercial license
No. 593182.
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Noor Bank

Shares

OPEC

PwC

Record Date

SCA

Share Swap

Share Swap
Ratio

SPA

Strategic
Investment or
the Transaction

Strategic
Investors

the NIGL Noor Bank Shares
and the EIA Noor Bank
Shares, together representing
an aggregate of 99.999% of
the issued share capital of
Noor Bank.

Organization of the Petroleum
Exporting Countries.

PricewaterhouseCoopers
(Dubai Branch).

the last Business Day
preceding the DIB GM.
the UAE Securities and

Commodities Authority.

the swap of the Noor Bank
Shares held by the Strategic
Investors by transferring such
shares to DIB against the New
DIB Shares in accordance with
the Share Swap Ratio.

the ratio determined for the
Share Swap being 5.49 shares
in Noor Bank for each 1 New
DIB Share.

the draft Share Sale and
Purchase Agreement which
will be executed between DIB
and the Strategic Investors for
the sale of Noor Bank Shares
following the Effective Date.

the participation of the
Strategic Investors in the share
capital of DIB in accordance
with the Share Swap.

NIGL and EIA.
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Valuation
Report
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United Arab Emirates.

United States Dollars, the
lawful currency of the United
States of America.

has the meaning given to it in
paragraph 5.1 of this Circular.
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CAPITAL INCREASE

The Strategic Investors are the majority
shareholders of Noor Bank through holding
the title to the Noor Bank Shares,
representing an aggregate of 99.999% of
the issued share capital of Noor Bank. In a
meeting of the Board on 23 April 2019, the
Board approved to consider and explore
the possibility of acquiring the Noor Bank
Shares. On 9 June 2019, DIB announced
that the Board had resolved to recommend
the acquisition of the Noor Bank Shares in
accordance with the Share Swap and the
Capital Increase through the Strategic
Investment, subject to obtaining all
required regulatory and  corporate
approvals listed in paragraph 2.2 (b) and
(c) below.

Terms of the Capital Increase
(a) Capital Increase

Subject to having obtained the
required regulatory approvals, the DIB
Shareholders are requested to

approve the following Strategic
Investment and Capital Increase
terms:

(i) it is proposed to increase the
issued share capital from
6,589,585,179 DIB Shares to
7,240,744,377 DIB  Shares
through  the issuance  of
651,159,198 New DIB Shares
(being the New DIB Shares to be
allotted to the Strategic
Investors) at a nominal value of
(1) one dirham per DIB Share;

(i) the consideration for the
Strategic Investment is an in-kind
contribution represented by the
Share Swap of the Noor Bank
Shares in consideration for the
New DIB Shares;
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(iii)

(iv)

if the Share Swap is effected, the
Strategic Investment will result in
the New DIB Shares being
issued to the Strategic Investors
on the following basis:

1 New DIB Share = 5.49 shares
in Noor Bank

resulting in the issuance of
651,159,198 New DIB Shares to
the Strategic Investors
(622,398,725 New DIB Shares to
NIGL and 28,760,473 New DIB
Shares to EIA) at a nominal
value of (1) one dirham per DIB
Share;

in determining the Share Swap
Ratio, DIB made reference to
advice and assistance from
independent advisers. In
approving the terms of the
Strategic Investment, DIB has,
among other things, considered
(i) the Valuation Report and (ii)
the Fairness Opinion on the
Share Swap Ratio prepared by
HSBC dated 9 June 2019, to the
Board, to the effect that, as of the
date of the Fairness Opinion and
based upon and subject to the
factors and assumptions set forth
therein, the Share Swap Ratio
applied to the  Strategic
Investment was fair, from a
financial point of view, to DIB
Shareholders  (the “Fairness
Opinion”).

14

ﬁ:}\)‘.‘\u\}“ )Lof\h\}(\ AAs: @Rt
Sl suaall agul) ol
u‘l_u“!\ LA‘: u.\,.\;_ﬁ\)hy‘ c\SJﬁJ\

;‘H;tﬁ\

549 = il & yoa apw
Ay )i A Lag

Dhaldld e g
e 2 agw 651,159,198
622,398,725)  Cal iy

U5 Ao ganal il B aaa g
o 2 agw 28,760,473
(1) a0 daiy (Olead ) )

EA;\)S\ (sé_uu

Ad el Jols A aaad e
pealls 5 sdall () & sa b cluldl
Ofiie (p e (e (pedial
a5 o ddl gl & kil gl
Sl (:\3 g cﬁ?\)’.\m‘}“ Slaiiuy)
& oA sl on oe bl
el g1, (2) 5 i) 8 (1)
e dxall pgy) Jdals Al Jaladl
5899 EE o o o) I B
@Al oYl galas N 2019
Jb gﬁj 4_;‘; ;L'\._U JJSJ"J\
& Bl bl Yl Jal gl
el Jali s i sl el
e iy L) e dihal)

(Gl il e e
sl ") i el
("

(3)

(4)



Dubai Islamic Bank (»:3) _rollwll o Ly

(v) following the proposed Share
Swap and the Capital Increase:

(A)

the Strategic Investors will
become the registered
holders of the New DIB
Shares representing
approximately 9% of the
issued share capital of DIB

el Gl 33055 e JOS S (5)

A maay e ()
Sl O sl i)
saaall il agul Cplaidll
ol e L8 %9 Jias il
3ol ) e cludl Hladl)l JWl)

after the Capital Increase; sedWl
and

(B) DIB will become the Al el miay g (@)
registered holder of the S ey e r‘@-“‘y Jarsall
Noor Bank Shares T -
representing a total of o o /"_99'199,9 Jia
99.999% of the issued iy Al Hdad) JL

share capital of Noor Bank.

(b) Capital Increase Jul el 33l (<)
Pursuant to the Capital Increase, the
New DIB Shares will be issued at a
nominal value of AED 1 (One) per DIB
share and allotted to the Strategic

Ddal Cagw Jlall U‘“i) 3L e ey
(:\A\j) 1 Aol Ay sl Sl eg_uz‘
c\S)ﬁaﬂ leanuadl (;.u Feaw Xl ad )

Investors. FUTTEN vy
(c) Expenses iy jladll ()

All expenses incurred in relation to
the implementation of the Strategic
Investment shall be borne by DIB,
except that the Strategic Investors will
be responsible for the fees for Listing
the New DIB Shares on DFM. A list
detailing all of the expenses incurred
by DIB in connection with the
Strategic Investment is attached in
Annex 1 to this Circular
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(a) Information regarding the Strategic O sl i1 oIS il dpulu) bl (1)

Investors

(i) The proposed Strategic Investors
in DIB are NIGL and EIA.

(i) NIGL is a financial investment
company holding investments in
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(iii)

(iv)

Noor Bank and various other
subsidiaries which carry out
directly or through subsidiaries
commercial, banking, financial
and insurance services, which
include personal and business
loans, mortgage, credit card
transaction  processing, and
online payment services.

EIA was established in 2007 as
the only sovereign wealth fund of
the Federal Government of the
UAE to deliver sustained
financial gains to the UAE. The
EIA is chaired by H.H. Sheikh
Mansour Bin Zayed Al Nahyan.

For more details on the benefits
of introducing the Strategic
Investors as shareholders in DIB,
please refer to paragraph 2.6
below.

Conditions:

The implementation of the Strategic
Investment is conditional upon:

(i)

(ii)

approval by the requisite majority
of existing DIB Shareholders of
the resolutions set out in the
agenda of the attached invitation
for the DIB GM (a copy of which
is set out in Annex 2 to this
Circular); and

all consents that have been
identified by the Board for the
implementation of the Strategic
Investment as set out in
paragraph 2.2 (c) below.
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(c) Approvals and Exemptions

2-3 The Strategic

The following approvals and/or
exemptions have been obtained

with respect to the Strategic
Investment and the  Capital
Increase:

(i) the Central Bank; and

(i) the SCA.

The Strategic Investors in turn have
obtained or are in the process of
obtaining all the approvals
necessary with respect to the
Strategic Investment and the
Capital Increase.

Investment under the

Companies Law

(@)

The Capital Increase through a
Strategic Investment is regulated
under articles (223) and (224) of the
Companies Law. In light of these
articles, DIB has submitted to the
SCA a study showing that the
Strategic Investors satisfy the
requirements set out in article (224)
of the Companies Law.

In addition, it is required that DIB’s
general assembly passes a special
resolution to approve the Capital
Increase through the Strategic
Investment. In this regard, the DIB
GM will be held on 17 December
2019 at the Main Auditorium at the
Dubai Chamber of Commerce,
Baniyas Street, Deira, Dubai, UAE
to consider and pass resolutions in
relation to the following:

() To consider and approve the
acquisition of Noor Bank PJSC
subject to regulatory approvals
through the entry of the
Strategic Investors after having
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(iii)

reviewed the study on the
benefits DIB would gain from
the entry of the Strategic
Investors and the summary of
the Valuation Report on DIB
and Noor Bank and all
measures DIB undertook to
reach the share swap ratio as
summarised in this Circular.

To authorize the Board to
negotiate and finalize key
terms and conditions of the
Capital Increase and the SPA
including the share swap ratio
of 1 DIB share for 5.49 shares
of Noor Bank through the
issuance of 651,159,198 New
DIB  Shares, subject to
regulatory approvals.

Subject to the completion of
the transfer of the Noor Bank
Shares to DIB, to approve
through a special resolution,
after obtaining all applicable
regulatory  approvals, the
increase of capital of DIB from
6,589,585,179 DIB Shares to
7,240,744,377 DIB Shares
through the issuance of
651,159,198 New DIB Shares
and the allocation of such New
DIB Shares to NIGL and EIA
as Strategic Investors and the
Listing of the New DIB Shares
on the DFM.

Subject to approving the
agenda item (iii) above, to
approve the amendment of
article 14 of DIB’s Articles of
Association to include the
amount of increase in share

capital which is approved
under item (iii) above and
obtaining the relevant

regulatory approvals; and
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(c)

(e)
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(v) To authorize Board of Directors
of the Bank, or any person so
authorised by the Board of
Directors of the Bank, to take
all other necessary measures
to execute and successfully
conclude the acquisition and
the Capital Increase, including,
without limitation, to apply for a
resolution of the Securities and
Commodities Authority and/or
the UAE Central Bank to
declare the Capital Increase, to
sign the SPA, to undertake and
finalise the amendment to the
Bank’s Articles of Association
and listing the New DIB Shares
on the DFM and to sign any
documents and agreements in
relation to the above, subject to
applicable regulatory
approvals.

The quorum for the first meeting
shall be considered valid if DIB
Shareholders holding at least 50%
of DIB Shares are present or
represented. If this quorum is not
met, the DIB GM will be called to a
second meeting to be held on 24
December 2019 at the same time
and venue. The quorum at such
second meeting shall be considered
valid regardless of the number of
DIB Shares present or represented.

The invitation for the DIB GM is set
out in Annex 2 to this Circular.

A special resolution requires the
voting in ‘favour of the resolution
proposed at the DIB GM by DIB
Shareholders representing at least
75% of the DIB Shares present or
represented at the DIB GM.
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Exclusion from the application of DIB
Shareholders’ pre-emption rights

According to article (224) of the
Companies Law, the provisions of article
(197) of the Companies Law establishing
pre-emption rights for existing
shareholders of public joint stock
companies in case of a capital increase
through issuance of new shares shall not
apply in the case where the capital
increase is undertaken through the
participation of strategic investors, as is
proposed by the Capital Increase.

Reasons for the Capital Increase through
the Strategic Investors rather than the
DIB Shareholders

The reasons and benefits of the Strategic
Investors are provided in paragraph 2-6
below.

Reasons for and the benefits of the
Strategic Investment

(a) The Strategic Investment through
the proposed Share Swap is
expected to consolidate further
DIB’s position as one of the largest
Islamic banks in the world with
combined assets of nearly AED 275
billion. This is in line with the
aspiration, vision and the leadership
of the UAE for it to become the
global hub of Islamic finance and
economy.

(b) The shareholders of NIGL include a
substantial strategic shareholding
by the Government of Dubai
through the Investment Corporation
of Dubai (which is also a significant
shareholder in DIB), members of the
Ruling families in Dubai and Abu
Dhabi and other prominent
shareholders.
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(c)

(e)

With the introduction of such
prominent  shareholders, their
interests will be aligned with the
interests of DIB. With the strong
backing and influence of the
Strategic Investors, DIB is expected
to strengthen further its position to
drive its growth agenda and to
deliver higher returns to maximize
shareholder value.

The introduction of such high-profile
and prominent Strategic Investors in
DIB would be an endorsement of
trust in the DIB’s strategy, sending a
strong positive message to the
market. This would enhance the
prestige and reputation of DIB
leading to further strengthening of
confidence and belief in DIB of all of
its stakeholders, in particular, its
customers and investor community.
This would contribute in attracting
new business for DIB sencourage
potential and existing investors to
invest in DIB and is expected to
have a positive effect on the credit
rating of DIB by international rating
agencies.

Furthermore, the integration of Noor
Bank into the DIB group of
companies with the introduction of
the Strategic Investors will allow
existing DIB Shareholders to share

in the wupside driven through
business synergies from the
Strategic Investment without

committing additional capital. This
could be particularly relevant for
DIB Shareholders whose financial
appetite and capacity may be
constrained given the fact that they
have already contributed in two
recent rights issues by DIB in 2016
and 2018 to sustain the organic
growth of DIB. The business
synergies that will be created with
the integration of DIB and Noor
Bank will be achieved through:
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(i) revenue synergies through
increasing cross-selling
opportunities and deepening
penetration into the combined
customer base of the two
banks. This is expected to
generate new business for DIB
and contribute in enhancing its
profitability; and

(i) cost synergies arising from
economies of scale with the
integration of most of Noor
Bank’s operations within the
existing operational capacity of
DIB enabling DIB to rationalize
combined resources to achieve
cost savings and efficiencies in
the combined bank.

Report of the Board concerning the
procedure undertaken by the Board in
relation to the Strategic Investment and
the Capital Increase

The Board has undertaken the
procedures in order to complete the
requisite  Transaction through the
Strategic Investment and the Capital
Increase. The approvals of each of the
Central Bank and SCA of the
Transaction have been duly obtained.

Decision of the Board to recommend to
the DIB GM the Capital Increase through
the introduction of the Strategic Investors

The Board, in its meeting of 16 July
2019, resolved to recommend to the DIB
GM to approve the Capital Increase
through the introduction of the Strategic
Investors.

SPA

(@) The terms and conditions of the
Strategic Investment, in particular
the acquisition by DIB of 99.999% of
the issued share capital of Noor
Bank representing the Noor Bank
Shares, are set out in the SPA.
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(b)

Pursuant to the SPA, the Strategic
Investors will agree to sell to DIB
the Noor Bank Shares free from any
encumbrances and together with all
rights attached or accruing to them
at completion of the Transaction. In
this regard, the sale and purchase
of the Noor Bank Shares is

conditional upon key matters
including:
(i) the receipt of required

regulatory approvals, such as
the approvals of the Central
Bank and the SCA; and

(i) the approval of the DIB
Shareholders of the Strategic
Investment at the DIB GM.

The consideration for the sale of the
Noor Bank Shares is settled through
allotting and issuing the New DIB
Shares to the Strategic Investors
(being 651,159,198 New DIB
Shares in the issued share capital of
DIB). The New DIB Shares are of
equal ranking in all respects with the
existing DIB Shares (of a nominal
value of AED 1.00 each), including
the right to receive dividends
declared, made or paid after
registering the New DIB Shares in
the Strategic Investors’ respective
names.

The completion mechanism under
the SPA envisages, subject to the
fulflment of the  conditions
mentioned above, that the Noor
Bank Shares are firstly transferred
to DIB, followed by DIB’s
registration of the New DIB Shares
in the name of the Strategic
Investors through the Capital
Increase.
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2-10 Transaction Timeline

(@)

Event

Record Date for the

DIB GM

DIB GM

Registering
Noor Bank Shares
in the name of DIB
the

before
Bank

Expected timetable of principal
events
(i) The following dates are

registrar

Issue of the New
DIB Shares
allotment to

their

indicative only and will depend,
among other things, on whether
the conditions of the Strategic
Investment are satisfied
(including, without limitation,
DIB Shareholders as at the
relevant Record Date approving
the Strategic Investment at the
DIB GM), the dates of their
satisfaction and the completion
of the relevant formalities and
processes in relation thereto.

Time and/or Date

16 December2019

17 December 2019

(i.,e. the Effective
Date)
the 30 Business Days
from the Effective
Date
Noor
shares

40 Business Days
from the Effective
Date

and

NIGL and EIA

Admission of
New DIB Shares to
Listing on the DFM

the 45 Business Days
from the Effective

Date
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(ii)

Subject to the conditions of the
Strategic Investment having
been satisfied, it is expected
that the issuance of the New
DIB Shares and their allotment
to the Strategic Investors
against the registration of the
Noor Bank Shares in the name
of DIB will require a period of
approximately 40 Business
Days from the Effective Date.
This is taking into consideration
the time needed to finalize the
notarization process involved in
the proposed share transfers
required to transfer and register
the Noor Bank Shares in the
name of DIB.

(b) Share Swap mechanism

(i)

(ii)

(iii)

Following the Effective Date,
the Noor Bank Shares shall be
transferred by the Strategic
Investors to DIB.

The payment by DIB for the
acquisition of the Noor Bank
Shares shall be satisfied
through the issuance and
allotment by DIB of the New
DIB Shares to the Strategic
Investors in their respective
proportions. Subsequently, DIB
shall take all steps reasonably
necessary to obtain approval
from the SCA and DFM to issue
the New DIB Shares and
amend article 14 of DIB’s
Articles of Association to reflect
the new issued share capital of
DIB

At completion of the
Transaction, the share register
and relevant records relating to
Noor Bank shall be amended to
reflect the new shareholding
structure of Noor Bank,
whereby DIB would become the
holder of the Noor Bank Shares
and Noor Bank would become a
direct subsidiary of DIB
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Restrictions and lock-up provision on the
New DIB Shares

NIGL shall be subject to the following
lock-up arrangement:

(i)

(ii)

(iii)

For a period of 6 months
starting as of the date of Listing
of the New DIB Shares on the
DFM, NIGL shall not be entitled
to sell all or part of the New
DIB Shares it will hold in DIB.
After the expiration of the initial
6-month period, NIGL shall be
entitled to transfer part of the
New DIB Shares it will hold in
DIB to NIGL’s shareholders
only (except for Investment
Corporation of Dubai and
Shamal Entreprises).

For a period of 12 months
starting as of the date of Listing
of the New DIB Shares on the
DFM, NIGL shall not be entitled
to sell all or part of the
remaining New DIB Shares it
will hold in DIB. After the
expiration of the mentioned 12-
month period, NIGL shall be
entitled to transfer all or part of
the remaining New DIB Shares
it will hold in DIB (i.e. the New
DIB Shares that have not
transferred pursuant to (i)
above) to NIGL’s two majority
shareholders, i.e. Investment
Corporation of Dubai and
Shamal Enterprises.

If at the expiration of 18
months starting as of the date
of Listing of the New DIB
Shares on the DFM, NIGL still
holds any New DIB Shares,
such New DIB Shares shall be
free to transfer or sell to third
parties.

NIGL has
necessary

granted  the
commitments to
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ensure that the lock-up period
as provided above is adhered
to by NIGL and its
shareholders.

Listing of the New DIB Shares

Applications will be made to the SCA
and DFM in due course for the New DIB
Shares to be admitted to Listing on the
DFM. Subject to the conditions of the
Strategic Investment having been
satisfied, it is expected that Listing will
occur within 45 Business Days following
the Effective Date.

Contact information

Should you have any queries in relation
to the contemplated Transaction and/or
this Circular, please contact:

Name: Salman Liagat

Title: Chief of Strategy and Investor
Relations

Company: DIB

Address: DIB Head office, Building 2, Al
Maktoum Road, Opposite DNATA, Deira,
Dubai

Email address: salmanl@dib.ae

Phone Number: +97142075250

27

Gns el (e odle Lgle (a guaiall
[RRESCIE

33;13.;}\ Aﬂ.ul\ ?Q_mi G\)JJ

8 ) (23 s Rl ) AL s
Al agald Z103) LA dal (e aulia) 4l
sl Sle) e aas M) 2 Gy (b Baal
aiy Of @l siall (e ¢l yiu¥) i) Loy yd

sl &0l e das 05045 B z1,0Y)

sl Jeo @l jladinl gl aSal cals 1)
e B aealadl 355 5 Raaall
1ee daal 5

L el zan)

‘-,):’ Soar S\

i) S,

g €2 pindl eill s ) 2 sia)
(e B Ly Jilda ‘NSSA

salmanl@dib.ae ;s3SI & )

+97142075250 el &8

12-2

13-2



3-

3-1

INFORMATION ABOUT DIB

General Information

(@)

DIB is the world’s first full service
Islamic bank and is one of the
largest Islamic banks in the world in
terms of assets. As at 31 December
2018, DIB’s total assets were AED
223.6 billion. DIB was established in
the Emirate of Dubai on 12 March
1975, with the objective of providing
banking and other financial services
tailored to adhere to the principles
of Islamic Sharia. It is currently
listed on the DFM.

The core business areas of DIB and
its consolidated subsidiaries and
associates are consumer banking,
corporate banking, real estate and
contracting finance, investment
banking and treasury. The DIB
group offers a wide range of Sharia
compliant products and services to
retail, corporate and institutional
clients through a network of 69
branches and more than 600 ATMs
across the UAE. In addition to its
main office and branches in Dubai,
DIB operates across all the other
Emirates in the UAE, namely Abu
Dhabi, Ajman, Fujairah, Ras Al
Khaimah, Sharjah and Umm Al
Quwain.

DIB is regulated by the Central
Bank. DIB’s license number, as set
out in its commercial license is
208098.

The head office of DIB is located on
Al Maktoum Street, Deira, P.O. Box
1080, Dubai, UAE and its telephone
is +971 4 295 3000.

28

Dubai Islamic Bank (@) _rollwll o Ly

il Aalatial) il glaal)

Cladd adly adl) Giyeae Jl s el
Gojoadl Sh aaly alladl 4 dldsic
Jsa¥) din e alladl 8 Aoy
Sl &l 2018 ey 31 Folh
ol a0 bl 2236 <l J sl
ol 12 &b (o kel A el
Alle s A pae Gledd anli (s 1975
e A3 Lapad deaas Al
JERR PSR WOTRY I AN

S dy il Ll Jeall E¥lss
i peaall Cleadll a4 ddag a5 daslil)
CAS El A peadll cleadlly o) S0
il Jleel Jasais g olaadl dysaill
A3 Al A L) A jeadl cilesally
o Aruly Ao gaae il e
a8l e 438 gid) clerally sl
S il 5 2l V) e e Dlaadl ) dnaSla)
69 i A Gib e Gl
g o Sla 600 e ST e g
Alaayl s saatiall Ayl <l Yl el
s\ e (A 4o s 85 (ot ) Aiia )
b AN Gl LY AS L allee ] il
bl sl duall Ly
B LAl 5 Aadll (el s 5 pemdlls Clane 5

sl al g

IS Cipead) A fala el
208098 @8, 4 jlad duad ) Jasys

J g b ol e ) )
(e (J080 <« .= By ‘(:}SSA
481l 5 3aatiall 4w =l il YY)

+971 4 295 3000

()

3

1-3



3-2

DIB’s Objectives

(@)

(b)

DIB has four strategic objectives:

(i) Expanding its core Islamic
franchise of consumer and
wholesale banking by focusing
on product innovation,
customer  acquisition  and
penetration and cross-selling.

(i) Build and further strengthen

strategic alliances with
sovereign, quasi-sovereign
entities, key customers,

financial institutions and major
stakeholders to  maximise
Islamic finance opportunities
and ensure DIB’s leadership in
this area.

(iii) Develop a culture of excellence
to pave the way for DIB to
become the best-in-class
service provider.

(iv) Enhancing its international
presence through an
expansionary agenda focusing
on markets in the Far East,
South and South-East Asia,
Middle East and Africa.

As part of its global growth agenda,
DIB is focusing now on further
expanding its reach within key
markets of Pakistan, Indonesia and
Kenya. DIB's Kenyan operation
provides the base to further expand
DIB’s footprint in the East Africa
belt. DIB’s vision is to bring the
UAE’s homegrown appeal to
markets across the world. Given
DIB’s solid and healthy position, it is
expected that its operations in
Pakistan, Indonesia and Kenya will
continue to grow, by connecting the
dots from the Far East to South Asia
to the Middle East to Africa and
capturing the trade flows in
particular with Dubai being the hub.
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Sector and activity of DIB

DIB is part of the banking and financial
institutions sector and its activities are
set out in paragraph. 3-1 above.

Subsidiaries and group companies

(@) As at 30 June 2019, material
interests held by DIB includes 15
subsidiaries located in the UAE,
Pakistan, Kenya and Egypt.

(b) In addition to such subsidiaries, DIB

participates through 19 special
purpose vehicles, which were
formed to manage  specific

transactions including funds and are
expected to be closed upon their
completion. These special purpose
vehicles are incorporated in the
UAE, Luxembourg, France, Austria,
Germany, the Netherlands, Jordan
and Cayman Islands.

DIB’s Strategy and vision of growth and
development

A summary of DIB’s strategy and vision
for growth and development is set out in
paragraph 3-2 above.

Litigation

(a) Except for the litigation case
mentioned in paragraph 3.6 (b)
below, neither DIB nor any of its
subsidiaries is or has been involved
in any governmental, legal or
arbitration proceedings (including
any such proceedings which are
pending or threatened of which DIB
is aware) in the 12 months
preceding the date of this Circular
which may have or have in such
period had a significant effect on the
financial position or profitability of
DIB or any of its subsidiaries.
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(b)

In 2002, DIB was named as a
defendant in eight civil lawsuits filed
in various federal district courts in
the United States that relate to the
11 September 2001 terrorist
attacks. Since then plaintiffs in two
of the civil lawsuits against DIB
abandoned their claims against DIB.

The plaintiffs in these lawsuits
include victims of the terrorist
attacks, families/estates of

deceased victims, leaseholders of
the World Trade Centre properties,
and certain insurance companies
that suffered losses because of the
attacks. The defendants included
Islamic  charities, other major
financial institutions in the Middle
East and other individuals. The
plaintiffs alleged that DIB provided
material support and assistance to
Al Qaeda and that DIB knew or
should have known it was providing
material support, aiding and
abetting, and enabling the terrorists
that perpetrated the attacks. The
plaintiffs have not enumerated all of
their alleged damages that they are
seeking to recover in these cases.

During the first part of the discovery
phase, the document discovery, the
parties exchanged relevant
documents. In 2019, the document
discovery phase has been
concluded for DIB however, it
remains open for some co-
defendants. Concurrently, the
parties will move to the next step of
deposition phase where the parties
identify and take testimony of
relevant witnesses in depositions
under oath. Once discovery is
completed for all the defendants,
DIB can seek its dismissal from all
of the civil lawsuits by moving for
summary judgment. To obtain such
summary judgment, DIB must show
that it is entitled to dismissal
because the evidence uncovered
during discovery would not permit a
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fact finder to hold DIB liable for
damages.

(d) DIB believes that it has meritorious
defences to the remaining pending
claims, has defended itself and
intends to continue to defend itself
vigorously. No provision has been
made in respect of any outstanding
9/11 legal proceedings against DIB
as professional advice indicates that
it is unlikely that any significant or
material costs or loss, other than
legal costs in connection with the
defence, are expected to be
incurred although U.S. litigation is
by its nature uncertain and it is
therefore not always possible to
accurately predict any outcome in
terms of withdrawals, dismissal or
ultimate liability.

List of current encumbrances on DIB’s
assets

There are no material encumbrances on
DIB’s assets.

INFORMATION ABOUT NOOR BANK
General Information

(a) Noor Bank was incorporated as a
public joint stock company in Dubai,
UAE, on 26 March 2007 and
officially commenced operations on
7 January 2008, as a Sharia-
compliant bank. Noor Bank holds
Commercial License No. 593182.
Its current paid-up share capital is
AED 3,574,895,000 divided into
3,574,895,000 shares with nominal
value of AED 1 (One).

(b) Noor Bank’s head office is in Dubai,
at Office No. 801 - private property -
Burj Khalifa, P.O. Box 8822. Noor
Bank operates principally through
eleven branches (planned to be
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(e)

reduced to ten branches as of 30
November 2019) located at strategic
hubs in Abu Dhabi, Dubai, Al Ain
and Sharjah.

Noor Bank is an unlisted public joint
stock company. Following its
incorporation, the UAE Federal
Cabinet granted Noor Bank a
special exemption from the
requirement to list its shares on a
regulated market.

Noor Bank has 18 registered
shareholders that include a number
of high-profile individuals and
significant institutions. In addition,
Noor Bank is the only bank in Dubai
that has a chairman who is a
member of the ruling family: H.H.
Sheikh Ahmed bin Mohammed bin
Rashid Al Maktoum.

The Crown Prince of Dubai, H.H.
Sheikh Hamdan Bin Mohammed
Bin Rashid Al Maktoum is also a
shareholder of NIGL, the main
shareholder of Noor Bank. H.H.
Sheikh Hamdan is also the
Chairman of the Dubai Executive
Council.

The Investment Corporation of
Dubai is also a shareholder in Noor
Bank. Established in 2006 in order
to consolidate and manage the
Government of Dubai’'s portfolio of
commercial companies and
investments, the Investment
Corporation of Dubai is currently the
principal investment arm of the
Government of Dubai. It is also a
strategic investor in the Emirate of
Dubai, developing and
implementing its investment
strategy and corporate governance
policies to maximise stakeholder
value for the long-term benefit of the
Emirate of Dubai. This is of course
in additon to the Strategic
Investors.
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Noor Bank’s Objectives

Noor Bank is committed to bringing
creative, innovative and responsible
products and services to customers,
tailored to suit their specific business and
personal needs. These efforts aim at
providing professional services and
building lasting relationships to continue
to win new customers, including
individuals, investors, institutions,
companies and governments across all
operations to be recognized as the
world’s best contemporary Sharia
compliant bank.

Noor Bank’s sector and activities

(a) Noor Bank is part of the banking
and financial institutions sector and
offers a comprehensive range of
Sharia compliant products and
services in corporate banking, retail
banking, investment banking,
wealth management, treasury and
trading.

(b) Noor Bank also has affiliate
companies (Noor Takaful Family
PJSC and Noor Takaful General
PJSC), which provide Islamic
Insurance (Takaful) services, and
which commenced operations in
20009.

(c) Noor Bank has 11 branches, which
are located in the emirates of Abu
Dhabi, Dubai, and Sharjah, and has
70 cash and cheque deposits
machines and automated tellers
machines across the UAE.

(d) Noor Bank has a long term rating of
“A-" with “stable outlook” from Fitch.
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4-4  Subsidiaries of Noor Bank

(@)

Noor Bank holds 10% of each of the
issued share capital of Noor Takaful
Family PJSC and Noor Takaful
General PJSC, which have provided
Islamic insurance (takaful) since
2009.

These takaful entities strive to be
market pioneers of the takaful
sector in the Middle East. Their
products include life takaful, medical
takaful, family takaful, commercial

takaful, retail takaful and motor
takaful. They provide instant quotes
and online payment facilities

through the GCC’s first e-takaful
service.

Noor Bank has recently become the
sole owner of each of Premium
Marketing Services LLC, Noor BPO
LLC and Zawaya Reality Services
LLC. These companies are primarily
dedicated to provide services to
Noor Bank. These services include
direct sales and business
processing resources, facility
management services, as well as
real estate services. Following the
Share Swap and the Capital
Increase, DIB will become the
ultimate owner of these entities.
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Noor Bank Group Structure Chart (Pre-Capital Increase)
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Noor Bank Group Structure Chart {Post-Capital Increasse)
(e al s 555 0] iy 9340 apa S5 bihila
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0%
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Noor Bank’s strategy and vision for its
growth and development

Adopting a future-looking approach, Noor
Bank embraces a vision that aims at
rendering it the world’s best contemporary
Sharia-compliant bank through
empowering its employees to deliver first-
class customer experience.

To realize this objective, Noor Bank
established a Sharia  Supervisory
Committee composed of leading Islamic
scholars, who also have extensive
experience and expertise in legal,
financial and banking related matters. The
Sharia Supervisory Committee carries out
its functions in alignment with Noor Bank’s
business groups to tailor innovative ideas
that meet the demands of the banking
sector while observing the principles of
Islamic Sharia.

Noor Bank offers Sharia-compliant
structured certificates to its customers in
the UAE. In addition, Noor Bank was the
first bank in the UAE to establish a
commodity management system for the
seamless execution of Sharia-compliant
transactions.

37

Wi lo
Noor Structured MNoor Derivatives
Cortificates Ltd. Limnited.

saill Alsiaall Aty el e daagl il
skl

e S il Bl By oy 5 S
Sl cagll 8 sl @y Jaadl muay o )
o eDhee Aand b il anilh e Al PR (e
(& e e

by iy 58 Q8 Cangl 138 GBias Jal (e
Slo Ome sl slale Ga (58T e b 4 Aal
Aal o gy Adadi el A peadl 5 dullal 5 Ay )
s S 5la Jal e ol ol daliaal) Jaall
ASal Ble) oy b ad) pladll Cilalia) ol

AaaSluy) &)

Glalgdll (e de gane Jig iy 5 Gl lly (4
a8 alSal we Apdlaially Leidleal dalaidll
Jol o eliy g8 ld ety ) ddlaayl deadlay)
5ol Al hgy saaiall Ay all il LYl ol
AlSal ae daid) Gllead) s Jal e sl

AgadluY) day il

Noor AwgafLLC

5-4



4-6

Dubai Islamic Bank (@) _rollwll o Ly

Noor Bank recognizes that a progressive
and informed Sharia  Supervisory
Committee is key to customize its
products and services which include
corporate  banking, retail banking,
investment banking, wealth management,
treasury and trading. These business
lines cover various Islamic financing
instruments such as  murabahah,
mudarabah, wakalah, ijarah, istisna and
sukuk.

Main banks and financial companies
which Noor Bank deals with

Noor Bank is a commercial bank licensed
to conduct Sharia-compliant commercial
banking activities by the Central Bank. As
a strong UAE based bank, Noor Bank
deals with most of the banks licensed
locally in the UAE, and many finance
companies. It also has strong
relationships with a large number of
international banks.

Statement of Share Capital Development
of Noor Bank

(a) Share Capital of Noor Bank

Noor Bank was initially incorporated with
a share capital of AED 3,000,000,000.
The share capital of Noor Bank has been
increased several times since, the last of
which occurred on 21 December 2017,
Noor Bank’s general assembly voted in
favour of increasing its capital by issuing
217,000,000 (Two Hundred and
Seventeen Million) new shares with a par
value of 1 AED, to become AED
3,574,895,000 (Three Billion and Five
Hundred and Seventy Four Million Eight
Hundred and Ninety Five Thousand
United Arab Emirates Dirhams).

(b) Financing Instruments

As of December 2018, Sukuk
financing instruments offered by
Noor Bank represented 8% of Noor
Bank’s funding.
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(c) Noor Bank has diversified its funding
base through two issues of senior
unsecured Sukuk of USD 500 Million
each and Tier 1 Sukuk of USD 500

Million. In line with the Basel Il
compliance  requirements,  Noor
Bank’s USD 500 Million 6.25% Tier 1
Sukuk ensured meeting such
compliance.

Litigation

Noor Bank is not or has not been involved
in any governmental, legal or arbitration
proceedings  (including any  such
proceedings which are pending or
threatened of which Noor Bank is aware)
in the twelve months preceding the date
of this Circular which may have or has
had in the recent past significant effects
on the financial position or profitability of
Noor Bank.

Noor Bank’s employees

Noor Bank considers itself an equal
opportunity employer with a multi-cultural
workforce of more than 400, comprising
over 30 nationalities.

Encumbrances on assets

There are no pledges or encumbrances
on Noor Bank’s or its subsidiaries’ assets.

Rights accrued on the Noor Bank Shares

Pursuant to the SPA, the Strategic
Investors have agreed to sell to DIB the
Noor Bank Shares free from any
encumbrances and together with all rights
attached or accruing to them at
completion.
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4-12 Material events and agreements

(a) Significant or Material Change

There has been no significant
change in the financial or trading
position of Noor Bank and there has
been no material adverse change in
the financial position or prospects of
the Noor Bank since 31 December
2018.

(b)

Related Party Transactions

Noor Bank’s principal related party
transactions are with its
shareholders, members of its key
management team and entities
controlled by any of them. These
transactions include the provision of
financing and the acceptance of
deposits. Further information on Noor
Bank’s related party transactions is
set out in Noor Bank’s Financial
Statements.

(c) Material Contracts

Noor Bank has entered into various
agreements which may be
considered to be material, in
connection with the prudent conduct
of its business, and which were
disclosed during the due diligence
process.

4-13 Risks of Investing in Noor Bank

All of the below factors are contingencies
which may or may not occur. DIB is not in
a position to express a view on the
likelihood of any such contingency
occurring. However, should any of these
factors occur, it would have the potential
to materially adversely affect Noor Bank’s
business, results of operations, financial
condition and prospects.
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DIB believes that the non-exhaustive list
of factors described below represents the
material risks inherited with the Strategic
Investments. For the avoidance of doubt,
DIB does not represent that the
statements made below regarding the
risks of investing in Noor Bank are
exhaustive.

(@) The majority of Noor Bank’s business
operations and assets are located in
the UAE, which exposes it to UAE
and MENA region economic and
political risks

Almost all of Noor Bank's business
operations and assets are located in
the UAE. Accordingly, its results of
operations are generally affected by
financial, economic and political
developments in or affecting the UAE
and the MENA region and, in
particular, Noor Bank is, and expects
to continue to be, affected by the
level of economic activity in the UAE.

The UAE has seen significant
economic growth and relative
political stability since it was founded
in 1971. However, there can be no
assurance that such growth or
stability will continue and events
such as the global financial crisis and
lengthy periods of relatively low
international oil prices (for example
from mid-2008 to 2010 and from mid-
2014 to 2017) have resulted in
recessionary conditions in the UAE
and other regional economies. Noor
Bank commenced operations in
January 2008, and was significantly
negatively impacted by the global
financial crisis which commenced
later that year. In particular, like most
other UAE banks, Noor Bank was
affected by the liquidity squeeze and
increased impairments. In common
with other UAE banks, Noor Bank
accepted UAE Ministry of Finance
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and Central Bank support funding.
Noor Bank later converted the
funding into Tier |l capital in
accordance with its terms and, during
2014, Noor Bank repaid the funding
in full (See further details below in
relation to this issue under sub-
paragraph (u) of this section).

Although economic conditions in the
UAE generally improved since 2010,
the significant decline in international
oil and gas prices since mid-2014
significantly negatively impacted the
UAE economy (See further details
below in relation to this issue under
sub-paragraph (b) of this section). In
addition, a general downturn or
instability in certain sectors of the
UAE economy or the regional
economy, particularly if it is sustained
or combined with other shocks, such
as a significant fall in oil and gas
prices, house prices or stock market
valuations, could have a material
adverse effect on Noor Bank's
business, results of operations,
financial condition and prospects.

DIB Shareholders should also note

that Noor Bank's business and
financial performance could be
adversely affected by political,

economic or related developments
both within and outside the MENA
region because of interrelationships
within the global financial markets.
Moreover, while the UAE
government's policies have generally

resulted in improved economic
performance, there can be no
assurance that such level of

performance can be sustained. No
assurance can be given that the

Dubai government or the UAE
federal government  will not
implement restrictive fiscal or
monetary policies or regulations,

including changes with respect to
interest/profit rates, new legal
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interpretations of existing regulations
or the introduction of new taxes
(such as, for example, the
introduction of VAT since January
2018) or exchange controls, any of
which could have a material adverse
effect on Noor Bank's business,
financial condition and results of
operations.

Noor Bank's business may also be
negatively affected if there are
regional or geo-political events that
prevent it from delivering its services.
While the UAE is seen as a relatively
stable political environment, certain
other jurisdictions in the MENA
region are not. Instability in the
MENA region may result from a
number of factors, including
government or military regime
change, civil unrest or terrorism. In
particular, since early 2011 there has
been political unrest in a number of
countries in the Middle East,
including Algeria, Bahrain, Egypt,
Iraq, Libya, Morocco, Oman, Saudi
Arabia, Syria, Tunisia and Yemen.
This unrest has ranged from public
demonstrations to, in extreme cases,
armed conflict and civil war and the
overthrow of the existing leadership

and has given rise to increased
political uncertainty across the
region.

The MENA region is currently subject
to a number of armed conflicts
including those in Yemen, Syria, Iraq
and Palestine. There can be no
assurance that extremists or terrorist
groups will not escalate violent
activities in the MENA region or that
the governments of the MENA region
will be successful in maintaining the
prevailing levels of domestic order
and stability. Any of the foregoing
circumstances could have a material
adverse effect on the political and
economic stability of the MENA
region and, in particular, could
impact the numbers of tourists that
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choose to visit the UAE and the
number of businesses interested in
doing business in the UAE. It is not
generally possible to predict the
occurrence of events or
circumstances, such as war or
hostilities, or the impact of such
occurrences, and no assurance can
be given that Noor Bank would be
able to sustain the profitable
operation of its business if adverse
political events or circumstances that
impacted the UAE were to occur.

The UAE's economy is highly
dependent upon its oil revenue

The UAE's economy is highly
dependent upon oil revenue.
According to OPEC data, as at 31
December 2016, the UAE had 7.0 %
of proven global oil reserves and
3.0% of proven global gas reserves.

Crude oil prices could fluctuate in the
future in response to changes in
many factors over which the private
(and particular, banking) sector has
no control. Factors that may affect
the price of crude oil include, but are
not limited to:

(i) economic and political
developments in oil producing
regions, particularly in MENA,;

(i) global and regional supply and
demand, and expectations
regarding future supply and
demand, for oil products;

(iii) the ability of members of OPEC
and other crude oil producing
nations to agree upon and
maintain specified global
production levels and prices;
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international
regulations
reduce carbon

(iv) the impact of
environmental
designed to
emissions;

(v) other actions taken by major
crude oil producing or
consuming countries;

(vi) prices and availability of
alternative fuels and sources of
power, global economic and
political conditions, prices and
availability of new technologies
using alternative fuels; and

(vii) global weather and
environmental conditions.

During the second half of 2014,
international oil prices declined
significantly. For example, the OPEC
reference basket price for a barrel of
crude oil (the “ORB”) fell by
approximately 75 % from a monthly
average of USD 105.61 in July 2014
to a monthly average of USD 26.50
in January 2015. The annual average
ORB price was USD 96.29 in 2014.
Crude oil prices remained low in both
2015 and 2016, with the annual
average ORB price being USD 49.49
in 2015 and USD 40.76 in 2016.
During 2017, crude oil prices began
to recover, resulting in an annual
average ORB price of USD 52.43 in
2017 and s USD 69.78 in 2018.

The comparatively low prices in
2015, 2016 and 2017 have had a
significant negative effect on the
UAE's economy. The recessionary
conditions in the UAE in 2015 and
2016 negatively impacted Noor
Bank. In particular, in 2016 and
2017, Noor Bank recorded
significantly increased impairment
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charges (of AED 645 million and
AED 838 million, respectively,
compared to AED 198 million in
2015). Future periods of economic
recession in the UAE, whether
caused by falling oil prices or other
factors are likely to negatively impact
Noor Bank's business in a similar
manner, including through increased
impairment charges in future periods
as weaker economic conditions
impact its customers.

Noor Bank is exposed to significant
credit risk which could result in
significant losses in future periods

Credit risk is the risk of financial loss
to Noor Bank if a customer or
counterparty to a financial exposure
or instrument fails to meet its
contractual obligations. Credit risks
arising from adverse changes in the
credit quality and recoverability of
financings and amounts due from
counterparties are inherent in a wide
range of Noor Bank's businesses.
Credit risks could arise from a
deterioration in the credit quality of
specific counterparties, from a
general deterioration in local or
global economic conditions or from
systemic risks within the financial
system in which Noor Bank operates,
all of which could affect the
recoverability and value of Noor
Bank's assets and require an
increase in its impairment provisions
which could have a material adverse
effect on its business, results of
operations, financial condition and
prospects.

Noor Bank’s customer financing
portfolio is subject to significant
concentration risks

Noor Bank's customer financing
portfolio  (which  comprises its
investments in Islamic financing
instruments) constituted AED 31.3
billion, or 66.3 % of its total assets,
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as at 30 June 2019. Of this, 94% was
made to customers located in the
UAE and Noor Bank envisages that it
will retain such concentration over
the short to medium term. In addition,
Noor Bank's customer financing
portfolio is concentrated in particular
industry sectors. For example, as at
30 June 2019, personal financings
comprised 18.9% of its total gross
customer financing portfolio, with
construction and real estate, financial

institutions and investment
companies, trade, and transport,
storage and communications

accounting for 19.9%, 8.5 %, 12.6%
and 2.7% respectively.

Noor Bank's customer financing
portfolio also has  significant
individual concentrations, with Noor
Bank's 20 largest  customer
financings representing 32.7% of its
total assets as at 30 June 2019. In
addition, government and
government related entities (GREsS)
constituted 10.9% of Noor Bank's
customer financing portfolio as at 30
June 2019.

Concentrations in  Noor Bank's
financing portfolio subject it to
enhanced risks arising from any
default by one or more of its larger

obligors and from negative
developments affecting particular
sectors of the UAE economy

(including the retail, construction and
real estate sectors) to which it is
significantly exposed.

Noor Bank’s non-performing
financing may increase, which would
have an adverse effect on its
profitability

Noor Bank's non-performing
financings (NPFs) as at 30 June
2019 represented 4.3% of its total
gross financings. Noor Bank follows
Central Bank guidelines to determine
NPFs. These guidelines specify that
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a financing should be classified as an
NPF where any payment in respect
of it is more than 90 days past due.
In addition, in instances where
negative information is available,
Noor Bank may classify a financing
as an NPF irrespective of whether
the account is more than 90 days
past due or not. Noor Bank continues
to actively manage and monitor its
financing portfolio. Factors which
may contribute to an increase in the
amount of Noor Bank's NPFs include
growth in its customer financing
portfolio, negative changes in the
economic environment in the UAE
and adverse political and economic
conditions in the countries with which
Noor Bank's obligors trade. Should
Noor Bank's NPFs increase, its
impairment charges in respect of its
financing portfolio are also likely to
increase which would have a
material adverse effect on its
business, results of operations,
financial condition and prospects.

Noor Bank has significant credit
related contingent liabilities and
commitments that may lead to
potential losses

As part of its normal banking
business, Noor Bank issues
guarantees and letters of credit (LCs)
which are accounted for off Noor
Bank's statement of financial position
until such time as they are actually
funded or cancelled. In addition,
Noor Bank makes revocable and
irrevocable commitments to advance
credit to its customers. Although
these commitments are contingent,
they nonetheless subject Noor Bank
to both credit and liquidity risks. As at
30 June 2019, Noor Bank had AED
14,178 million in such contingent
liabilities and commitments
outstanding, equal to 30% of its
combined customer financing
portfolio and contingent liabilities.
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Although Noor Bank anticipates that
only a portion of its obligations in
respect of these commitments will be
triggered and funds itself accordingly,
Noor Bank may need to make
payments in respect of a greater
portion of such commitments,
particularly in cases where there has
been a general deterioration in
market conditions. This would result
in Noor Bank needing to obtain
additional funding, potentially at
relatively short notice, which may not
be readily available or may be
significantly more expensive, which
would reduce Noor Bank's margins
and adversely impact its operating
income and profitability.

Noor Bank is exposed to reputational
risks related to its operations and
industry

All financial institutions depend on
the trust and confidence of their
customers to succeed in their
business. Noor Bank is exposed to
the risk that litigation, misconduct,
operational failures, negative
publicity and press speculation,
whether or not valid, will harm its
reputation. Noor Bank's reputation
may also be adversely affected by
the conduct of third parties over
whom it has no control, including
entities to which it has extended
financing or in which it has invested.
For example, if one of Noor Bank's
customers becomes associated with
financial scandals or  widely
publicised improper behaviour, Noor
Bank's own reputation may be
affected. In common with other
banks, Noor Bank is also exposed to
adverse publicity relating to the
financial services industry as a
whole. Financial scandals unrelated
to Noor Bank or questionable ethical
conduct by a competitor, particularly
an Islamic bank, may taint the
reputation of the industry and affect
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the perception of investors, public
opinion and the attitude of regulators.
Any damage to Noor Bank's
reputation could cause existing
customers to withdraw their business
and lead potential customers to be
reluctant to do business with Noor
Bank.

Noor Bank could be adversely
affected by the soundness or the
perceived soundness of other
financial institutions and
counterparties

Against the backdrop of constraints on
liquidity and the potentially higher cost
of funds in the interbank financing
market, and given the high level of
interdependence between financial
institutions that became most evident
following the bankruptcy of Lehman
Brothers in 2008, Noor Bank is subject
to the risk of deterioration in the
commercial and financial soundness,
or perceived soundness, of other
financial institutions.  Within  the
financial services industry, the default
of any one institution could lead to
significant losses, and potentially
defaults, by other institutions. As was
experienced in 2008 and 2009,
concerns about, or a default by, one
institution could also lead to significant
liquidity problems, losses or defaults by
other institutions, because the
commercial and financial soundness of
many financial institutions is closely
related as a result of their credit,
trading, clearing or other relationships.
Even the perceived lack of
creditworthiness of, or questions about,
a counterparty may lead to market-
wide liquidity problems and losses or
defaults by Noor Bank or other
institutions. This risk, often referred to
as "systemic risk", may also adversely
affect other financial intermediaries,
such as clearing agencies, securities
firms and exchanges, with whom Noor
Bank interacts on a daily basis.
Systemic risk, should it materialise,
could have a material adverse effect on
Noor Bank's ability to raise new funding
and on its business generally.
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Noor Bank is subject to liquidity risk
which could materially adversely
affect its results of operations and, in
an extreme case, could threaten its
solvency

Liquidity risk is the risk that Noor
Bank will not be able to honour its
obligations when they fall due or will
only be able to secure funding at
excessive cost which then adversely
impacts its profitability. Liquidity risk
arises from the inability to manage
unplanned decreases or changes in
funding sources.

Noor Bank's customer deposits
amounted to AED 34.3 billion, or
84% of its total liabilities, as at 30
June 2019 compared to AED 35.4
billion, or 79% of its total liabilities, as
at 31 December 2018. As is the
normal practice in the UAE banking
industry, the deposits, which Noor
Bank accepts from its customers, are
short-term in nature. However, it is
also normal in the UAE banking
industry for these short-term deposits
to be rolled over on maturity such
that, in practice, a significant portion
have actual maturities of a longer
duration. Accordingly, there is a risk
that, if a significant number of Noor
Bank's customers choose not to roll
over their deposits at any time or
withdraw their deposits at a rate
faster than the rate at which obligors
repay financing provided by Noor
Bank, Noor Bank could experience
difficulties in funding those lost
deposits. The risk of this happening
is likely to increase at times of poor
economic performance when Noor
Bank's customers are more likely to
need cash and it may be more
expensive for Noor Bank to fund
those withdrawals from other
sources.
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As at 30 June 2019, Noor Bank's 20
largest depositors accounted for
29.6% of its customer deposits. Any
withdrawal of a significant portion of
these large deposits may have an
adverse effect on Noor Bank's
financial condition and results of
operations as well as on its ability to
meet the Central Bank's target ratio
for financings to stable resources of
100 % and other ratios under Basel
Il guidelines introduced by the
Central Bank.

Liquidity risk in Islamic banks is
heightened by the fact that less
Shari'a-compliant liquidity products
are available to them than is the case
for conventional banks. Cash and
balances with the Central Bank and a
portfolio of Islamic sukuk investments
which together aggregated AED 10.2
billion as at 30 June 2019 compared
to AED 14 billion as at 31 December
2018 are available for short-term
liquidity management. There is no
assurance that Noor Bank will not
experience significant liquidity
constraints in the future and any
such constraints could have a
material adverse effect on its
business, results of operations,
financial condition or prospects.

Noor Bank is exposed to market risks
which could have a negative impact
on its equity or profitability

Market risk is the risk that changes in
financial market prices and rates, in
particular profit rates and foreign
exchange rates, will cause
fluctuations in the fair value or future
cash flows of the financial
instruments to which Noor Bank is a
party. The risk arises from
imbalances in Noor Bank's balance
sheet as well as from open positions
in profit rate and currency products,
each of which is exposed to general
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and specific market movements
(such as profit rates, credit spreads
and foreign exchange rates) and
changes in the level of volatility of
market rates or prices. For example,
Noor Bank's principal profit earning
assets are its investments in Islamic
financing instruments and its
investments in Islamic sukuk whilst
its principal profit paying liabilities are
its depositors’ accounts. Most of
Noor Bank’s liabilities are fixed rate,
whereas financings are floating rate
in nature. Noor Bank strives to
minimize the duration gap between
its assets and liabilities. However,
Noor Bank is exposed to profit rate
risk due to a mismatch in the
amounts of assets and liabilities and
off-balance sheet instruments that
mature or re-price in a given period.

Noor Bank maintains its accounts,
and reports its results, in AED. AED,
along with the currencies of most of
the other GCC countries, is pegged
at a fixed exchange rate to the USD.
In the case of the UAE, this currency
peg has existed since 22 November
1980. However, there can be no
assurance that the UAE government
will not de-peg the AED in the future
or that the existing peg will not be
adjusted in a manner that materially
adversely affects Noor Bank's results
of operations and financial condition.
Any such de-pegging or adjustment
could have a material adverse effect
on Noor Bank's business, results of
operation, financial condition and
prospects.

Noor Bank is exposed to operational
and legal risk which could result in
damage to its reputation as well as
financial losses

Operational risk is the risk of loss
resulting from inadequate or failed
internal  processes, people or
systems (including as a result of
external events). Operational risks
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and losses can result from fraud,
malicious interference with systems
or processes as a result of
cybercrime or other causes, error by
employees (including failure to
document transactions properly or to
obtain proper internal authorisation),
failure to comply with regulatory
requirements and conduct of
business rules, the failure of internal
systems or equipment and external
systems (such as those of Noor
Bank's counterparties or vendors)
and the occurrence of natural
disasters. Although Noor Bank has
implemented risk controls and loss
mitigation strategies and substantial
resources are devoted to developing
efficient procedures (including
operational manuals, internal
controls and periodic reviews and
audits), it is not possible to entirely
eliminate operational risk.
Accordingly, there is no assurance
that Noor Bank will not experience
significant lapses in operational
controls in the future and any such
lapses could have a material adverse
effect on its reputation, business,
results of operations, financial
condition or prospects.

Noor Bank may also face legal risk
from private and regulatory actions
brought against it. Generally, as a
participant in the financial services
industry, it is likely that Noor Bank
may experience, from time to time,
both litigation and enhanced
regulatory scrutiny related to its
businesses and operations. Noor
Bank seeks to mitigate this risk
through the use of standardised
documentation and related policies,
systems and procedures (including
similar steps to those taken to
mitigate operational risk as outlined
above), together with internal and
external legal advice, as appropriate.
Should Noor Bank fail to identify and
adequately control any legal or
regulatory risk this could have a
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material adverse effect on its
reputation, business, results of
operations, financial condition or
prospects.

Noor Bank is subject to risks relating
to its information technology
systems, including the risk of cyber-
attack, and loss of business
continuity

Noor Bank depends on its
information technology (IT) systems
to process a large number of
transactions on an accurate and
timely basis, and to store and
process substantially all of its
business and operating data. The
proper functioning of Noor Bank's
financial control, risk management,
credit analysis and reporting,
accounting, customer service and
other IT systems, as well as the
communication networks between its
branches and main data processing
centres, are critical to Noor Bank's
business and ability to compete
effectively. Noor Bank's business
activites would be  materially
disrupted if there is a partial or
complete failure of any of its IT
systems or communications
networks.

In common with other financial
institutions based in the GCC and
elsewhere in the world, the threat to
the security of Noor Bank's
information and customer data from
cyber-attacks is real and continues to
increase. Activists, rogue states and
cyber criminals are among those
targeting computer systems around
the world. Risks to technology and
cyber-security change rapidly and
require  continued focus and
investment. Given the increasing
sophistication and scope of potential
cyber-attacks, it is possible that
future attacks may lead to significant
breaches of security.
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In addition, Noor Bank's IT systems
and communications networks can
fail for other reasons, including many
which are outside Noor Bank's
control, such as natural disasters and
extended power outages. The proper
functioning of Noor Bank's IT
systems also depends on accurate
and reliable data and other system
input, which are subject to human
error. Any failure or delay in
recording or processing Noor Bank's
transaction data could subject it to
claims for losses and regulatory fines
and penalties. Noor Bank has
implemented and tested detailed
business  continuity plans and
processes as well as disaster
recovery procedures, but there can
be no assurance that these
safeguards will be fully effective.

Noor Bank’s risk management
policies, systems and procedures
may not prove effective in all
circumstances

In the course of its business
activities, Noor Bank is exposed to a
wide variety of banking risks. While
Noor Bank believes that it has
implemented appropriate policies,
systems and procedures to control
and mitigate these risks, its risk
management techniques may not be
fully effective in mitigating its
exposure in all market environments
or against all types of risk, including
risks that are currently unidentified or
not anticipated, particularly in view of
its relatively limited operating history.

Noor Bank's methods of managing
risk include the use of historical
market  behaviour and setting
appropriate  risk  appetite and
maximum  tolerance levels to
determine and monitor risk
exposures. In addition, stress testing
using forward-looking scenarios is
designed to assist Noor Bank in
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analysing the impact of possible
future events on its capital,
profitability, liquidity and funding
position, which in turn helps to shape
Noor Bank's strategy. Noor Bank's
risk management methods are
intended to assist it in predicting
possible impacts on its risk
exposures, but actual outcomes may
prove to be significantly different
from those which its  risk
management models predict and
could be significantly greater than
historical measures indicate.

Any failure by Noor Bank to
adequately control the risks to which
it is exposed, including as a result of
any failure to successfully implement
new risk management systems in the
future, could have a material adverse
effect on Noor Bank's reputation,
business, results of operations,
financial condition or prospects.

Noor Banks internal compliance
systems might not be fully effective in
all circumstances

Noor Bank's ability to comply with all
applicable regulations is largely
dependent on its maintenance of
compliance, audit and reporting
systems and procedures, and its
ability to attract and retain personnel
qualified to manage and monitor
such systems and procedures.
Although Noor Bank is subject to
oversight by regulatory authorities,
including regular examination
activity, performs regular internal
audits and has its internal control
systems periodically reviewed by
external auditors, Noor Bank cannot
be certain that these systems and
procedures will be fully effective in all

circumstances, particularly in the
case of deliberate  employee
misconduct or  other  frauds

perpetrated against it. In the case of
actual or alleged non-compliance
with applicable regulations, Noor
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Bank could be subject to
investigations and  judicial or
administrative proceedings that may
result in penalties or civil lawsuits for
damage.

Noor Bank could be adversely
affected by a negative change in its
credit rating

Noor Bank's credit rating is important
to its business. Noor Bank has been
assigned a long-term rating of "A-"
with a "stable outlook" by Fitch. This
rating is driven by Fitch's
assessment that there is an
extremely high probability of support
from the UAE authorities, if needed.
Any negative change in this
assessment, or in any other aspects
of Noor Bank's business identified by
the rating agencies as significant,
could adversely affect the rating
agency's perception of Noor Bank's
credit and cause it to take negative
ratings actions. Any downgrade in
Noor Bank's credit ratings or the
threat of a potential downgrade
could:

(i) adversely affect its liquidity and
competitive position;

(i) undermine confidence in Noor
Bank;

(iii) increase its funding costs;

(iv) limit its access to the sukuk
funding market; and/or

(v) limit the range of counterparties
willing to enter into transactions
with  Noor Bank, as many
institutions require their
counterparties to satisfy
minimum rating requirements.

In addition, the credit rating
assigned to Noor Bank may not
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reflect the potential impact of all
risks related to an investment in
Noor Bank. A security rating is
not a recommendation to buy,
sell or hold securities. Noor
Bank's credit ratings are subject
to change and could be
downgraded as a result of many
factors, including the failure of
Noor Bank to successfully
implement its strategies. A
downgrade of Noor Bank's
credit ratings could also lead to
a loss of customers and
counterparties which could have
a material adverse effect on its
business, results of operations
and financial condition.

There are fewer Sharia compliant
hedging instruments available to
Noor Bank as compared to those
available to conventional banks

Noor Bank's status as an Islamic
bank means that its assets and
liabilities are not fully comparable to
those of a conventional bank. In
particular, Noor Bank does not have
a range of hedging products
available to it to manage certain
credit, market and liquidity risks that
is comparable to those available to
conventional banks. There can be no
assurance that the limited availability
of hedging products will be sufficient
to manage all risks that Noor Bank
faces, and any failure to manage
specific risks effectively may have a

material adverse effect on Noor
Bank's business, results of
operations, financial condition or
prospects.

Noor Bank cannot be certain that it
will continue to grow or that it will be
able to manage its growth effectively

Noor Bank's growth strategy is
predicated  on organic  growth
opportunities (including those resulting
from increased consumer demand for
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Islamic banking services and Shari'a-

compliant banking products),
supplemented by strategic sectoral
growth, if management identifies

appropriate opportunities. Noor Bank
cannot give any assurance that it will
be successful in expanding into any
other jurisdictions or business areas in
which it may identify growth
opportunities. Management of growth
requires, among other things, stringent
control of financial systems and
operations, including increased risk
management and internal control
policies and procedures as well as
credit analysis and reporting, the
continued development of such
controls, policies and procedures, the
hiring and training of new personnel
and continued access to funds to
finance growth. It also significantly
increases costs, including the cost of
recruiting, training and retaining a
sufficient number of suitably qualified
personnel and the cost of compliance
arising from exposure to additional
activities and jurisdictions. Any failure
on Noor Bank's part to manage its
future growth efficiently and effectively
or to successfully implement any
expansion opportunities management
may identify could have a material
adverse effect on Noor Bank's
business, results of operations,
financial condition or prospects.

Noor Bank faces competition in all of
its business areas

Noor Bank faces competition in all of
its business areas from domestic and
foreign banks operating in the UAE.
Noor Bank faces competition from
both Islamic banks and conventional
banks. According to the Central
Bank’s Q1 2019 Quarterly Economic
Review, there are 60 banks with
head offices in the UAE (22 domestic
and 38 foreign, of which 27 are retail
foreign banks and 11 were licensed
wholesale banks). As at the same
date, it is understood that there were
seven UAE-based Islamic banks and
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a number of other financial
institutions offering Islamic products
and services in the UAE. Additional
financial institutions may consider
offering Shari'a-compliant products in
the future. A number of the other
banks operating in the UAE have
significantly larger operations than
Noor Bank, which may make it
difficult for Noor Bank to compete
with those banks on certain financing
opportunities.

Noor Bank believes that, in order to
compete effectively, it will need to
successfully implement its strategy,

including by diversifying its
wholesale banking operations,
refocusing its SME activities and

realigning its retail business.

The banking market in the UAE has
generally been a relatively protected
market with high regulatory and other
barriers to entry for foreign financial
institutions. However, should some of
these barriers be removed or eased
in the future, either voluntarily or as a
result of the UAE's obligations to the
World Trade Organisation, the GCC
or any other similar entities, it is likely
to lead to a more competitive
environment for Noor Bank and other
domestic financial institutions.
Increased competition could have a
material adverse effect on Noor
Bank's business, results of
operations, financial condition and
prospects, particularly if it is less
successful in adapting to new
developments than certain of its
competitors.

Noor Bank may be negatively
affected by future regulatory changes

Noor Bank is subject to the laws,
regulations, administrative actions
and policies of the UAE which are
applicable to banks generally and
those of any other jurisdiction in
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which it may operate in the future.
These regulations may limit Noor
Bank's activities and changes in
supervision and regulation could
materially adversely affect Noor
Bank's business, the products or
services it is able to offer and the
value of its assets, as well as its
results of operations, financial
condition and prospects. In addition,
in order to carry out and expand its
businesses, it is necessary for Noor
Bank to maintain or obtain a variety
of licences, permits, approvals and
consents from various regulatory,
legal, administrative, tax and other

governmental authorities and
agencies. The  processes for
obtaining these licences, permits,

approvals and consents are often
lengthy, complex, unpredictable and

costly. If Noor Bank is unable to
maintain or obtain the relevant
licences, permits, approvals and
consents, its ability to achieve its
strategic  objectives could be
impaired.

Noor Bank is also required to comply
with applicable know-your-customer,
anti-money laundering and
counterterrorism financing laws and
regulations in the UAE and other
jurisdictions  where it operates,
including those related to countries
subject to sanctions by the United
States Office of Foreign Assets
Control, similar regulations of other
jurisdictions, and applicable anti-
corruption laws in the jurisdictions in
which it conducts business. To the
extent that Noor Bank fails or is
perceived to fail to comply with these
and other applicable laws and
regulations, its reputation could be
materially damaged and it could be
subject to fines or other monetary
penalties, which could materially
adversely impact its cash flow and
profitability.
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Further, any future changes in
regulatory, fiscal or other policies
affecting Noor Bank's business, the
products or services it is able to offer
and the value of its assets cannot
always be predicted and are beyond
the control of Noor Bank. Such
changes may require the expenditure
of significant amounts to enable
compliance, which may impact Noor
Bank's profitability.

Noor Bank's accounting policies and
methods are critical to how it reports
its financial condition and results of
operations and require management
to make estimates about matters that
are uncertain

Accounting policies and methods are
fundamental to how Noor Bank
records and reports its financial
condition and results of operations.
Management must exercise
judgement in selecting and applying
many of these accounting policies
and methods so they comply with
IFRS.

Management has identified the most
significant judgements and estimates
made by it in note 2 to the June 2019
Financial Statements. These
judgements and estimates include,
for example, the determination of
when its Islamic financing
investments may be impaired and
the amount of any provisions for
impairment losses, the classification
of investments in Islamic sukuk as
held to maturity and the
measurement of the fair value of
investment properties and buildings
under property and equipment.

A variety of factors could affect the
ultimate value that is obtained either
when earning income, recognising an
expense, recovering an asset or
reducing a liability. Noor Bank has
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established policies and control
procedures that are intended to
ensure that its significant accounting
estimates and judgements are well
controlled and applied consistently.
In addition, the policies and
procedures are intended to ensure
that the process for changing
methodologies occurs in  an
appropriate manner. However, due to
the uncertainty surrounding Noor
Bank's  judgements and the
estimates  pertaining to these
matters, Noor Bank cannot
guarantee that it will not be required
to make changes in accounting
estimates or restate prior period
financial statements in the future.

IFRS 9 (Financial Instruments) is
effective  for  annual periods
beginning on or after 1 January
2018. Noor Bank has adopted this
new standard on the required
effective date. IFRS 9 addresses the
classification, measurement,
recognition and derecognition of
financial assets and financial
liabilities and introduces new rules
for hedge accounting and a new
impairment model for financial
assets.

The new impairment model requires
the recognition of impairment
provisions based on expected credit
losses (ECL) rather than the incurred
credit losses basis as is the case
under IAS 39. It applies to financial
assets classified at amortised cost,
debt instruments measured at fair
value through comprehensive
income (FVOCI), contract assets
under IFRS 15 (Revenue from
Contracts with Customers), lease
receivables, financing commitments
and certain financial guarantee
contracts.

64

Olaa Al Caags 485 el )5 lubns
Lol 4d&aly a8l i 38l e Cpes
Glbpall Baghy | el JSy Lginkaiy
St Aalee Chgaa laal Laadl cile) el
RE &e0 u.ul_\.A dS.CIu ‘,QLA!\, G&\.Ld\
plal by @l SR e
Y sad) el (Blaty Lagd cliy ) g5 il i
Loile 058 O 4l iy 58 vy o) (S
| Anulall k_I\Jngﬂ\ ‘_g Gl et ) jals
sl 8 Al )yl dgile iy ) S8

9 ) Al pal sl Ll
oyl Jamidl ool (AL &Sl
Al 2018 iy 1 amy sl (8 Tag Aygi
Gl ol el 1 ol 8 s
9 a8 bl 138 Jslit 5 o gllaall (L )
Jsa¥l slally aldely (s Caiad
3aaa ae ) ¢ Jaal s Aallad) el sladl) g Al
ad sl gisary Akl dulaall

Al J e aan

DA aaall Gl (alids) £3ses callay
e ) 1ol dal) (alias) liacade
L) Ll e Yy da8 gie Al
Llaall Hlme gy Jall 8 LaS 3080l
L Jall e Baaiyg 39 a8, sl
Ol Sas Dlgin) 4K ddiadl
Giob oo Aiall dedlly Leuld oy
Jarall i gy 3 sindl ) gaal 5 Jalll Jal
Oe bl Y1) 15 A8 Al g3030 sl
ey Clasiey (sDleall e il
Olacall sgic (gamy Josalll il 3l

Al



Dubai Islamic Bank (@) _rollwll o Ly

(u) The UAE authorities are under no
obligation to support Noor Bank and
there is no assurance that Noor Bank
will receive future support that is
commensurate with the support that
it has received in the past

The UAE authorities have in the past
supported the domestic banking
industry, including in the period
following the global financial crisis.
However, there can be no assurance
that they will continue to provide
support to the domestic banking
industry in the future. An investment
in Noor Bank will not be covered by
any compensation or insurance
scheme of any UAE government
agency, and the Strategic Investment
does not have the benefit of any
government guarantee. In the event
of Noor Bank's insolvency, DIB may
lose all or some of its investment in
Noor Bank.

4-14 A summary of the Memorandum and

Atrticles of Association of Noor Bank

Noor Bank’s Memorandum of Association
has been amended, restated and
notarized by the notary public on 22
January 2019, and its Articles of
Association have been amended, restated
and notarized by the notary public on 29
May 2018, so that both reflect all
amendments that were introduced to Noor
Bank’s constitutional documents ever
since its incorporation and licensing by
the Dubai Department of Economic
Development and the Central Bank.

In this regard, Noor Bank carries out all
banking services and activities as set out
under its constitutional documents and in
line with all laws and regulations in force,
including the Central Bank Law and the
Commercial Companies Law of the UAE.
In carrying out its activities, Noor Bank is
under the obligation to apply Sharia
principles.
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SUMMARY OF FINANCIAL
INFORMATION

Valuation

On 25 June 2019, DIB appointed PwC, as
a SCA accredited independent valuation
specialists, to undertake a standalone
valuation as at 31 March 2019 of Noor
Bank and DIB to assist the Board in
determining the fair Share Swap Ratio.
On 9 July 2019, PwC issued a valuation
report to the Board (the “Valuation
Report”).

The Board have reached an estimation
that the fair value of 100% of DIB’s shares
is in the range of AED 28.8 billion to AED
43 billion, and that the fair value of 100%
of Noor Bank shares is in the range of
AED 2.6 billion to AED 4.6 billion.

In accordance with article 118 of the
Companies Law, DIB has commissioned
PwC to provide a valuation report.

Following commercial negotiations, legal
and financial due diligence and an
assessment of the estimated relative
values of DIB and Noor Bank and other
relevant factors, the terms of the
Transaction, including the Share Swap
Ratio (as set forth below), were approved
by the Board in its meeting held on 16
July 2019.

The Board have agreed that DIB will issue
the New DIB Shares to the Strategic
Investors in exchange for the transfer by
the Strategic Investors to DIB of the
Strategic Investors' entire shareholding in
Noor Bank, such that the Strategic
Investors  will receive a total of
651,159,198 New DIB Shares for the
Noor Bank Shares held by the Strategic
Investors.

The Share Swap Ratio was agreed by the
Board. In determining the Share Swap
Ratio, the Board had reference to: (i) the
Valuation Report; (ii) the Fairness Opinion
as provided by HSBC; and (iii) a review of
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legal and financial due diligence
information on the business of Noor Bank.

For the purposes of the valuation of Noor
Bank of which 99.999% of its share
capital is proposed to be transferred to
DIB, and the preparation of the Valuation
Report, PwC considered all of the
information provided to them by DIB , and
completed analysis thereon, which
included the following, amongst others:

(@) the audited consolidated financial
statements of DIB and Noor Bank as
at and for the fiscal years ended 31
December 2016, 2017, 2018 and
Quarter 1 2019;

(b) the high level projections for DIB and
Noor Bank, as prepared respectively
by each bank and provided by DIB,
based on the fiscal years ending 31
December 2019, 2020 and 2021;

(c) discussions with DIB and one
meeting with Noor bank senior
management; and

(d) other sources of information which
includes publicly available
information, broker notes for the
selected listed banks in the UAE and
PwC databases.

The Valuation Report was prepared for
the Board to assist them with their
decision-making only and was not
prepared for investors to rely on or use to
make investment decisions.

The Share Swap Ratio based on the
Board’s view of value as outlined above,
the number of the New DIB Shares to be
issued and the total number of issued
shares after the Transaction are as
follows:
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Statement

Fair value for
99.99% of
shares as
approved by
the Board

Shares issued
before the
Transaction

Share Swap
Ratio

Market price of
a Share as at
30 September
2019

New DIB
Shares issued
to the Strategic
Investors

Total issued
share capital of
DIB following
completion of
the Transaction

PwC is

DIB

Value ranging
from AED 28.8
billion to AED
43 billion

6,589,585,179

Noor Bank

Value ranging
from AED 2.6
billion to AED
4.6 billion

3,574,895,000

AED 5.25 n/a
651,159,198 n/a
7,240,744,377 nla
acting exclusively as

valuation/financial due diligence advisor to
DIB and no one else in connection with
the Transaction and will not be
responsible to anyone other than DIB for
providing the protections afforded to its
clients nor for giving advice in relation to
the Transaction, the contents of this
document or any transaction,
arrangement or other matter referred to
herein. PwC has been appointed solely by
the Board and has received fees from DIB
for its services provided in connection with
the Transaction.
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and financial due diligence in

relation to Noor Bank

(@)

(b)

(c)

In its meeting of 23 April 2019, the
Board approved to consider and
explore the possibility of acquiring
the Noor Bank Shares. Subsequent
to such Board approval, legal and
financial due diligence and a
valuation on Noor Bank was initiated
to assess and explore the Strategic
Investment which would lead to DIB’s
acquisition of 99.999% of the issued
share capital of Noor Bank

The purpose of the legal and
financial due diligence exercises was
to assess the legal and financial risks
respectively involved with the
potential Strategic Investment and to
assist the valuation of DIB and Noor
Bank in order to determine the fair
value of the proposed Share Swap.
The scope of the financial due
diligence was related to Noor Bank.
The due diligence and valuation
exercises conducted by independent
advisors have been completed and
the Board considered the ensuing
results and recommendations for the
purposes of deciding whether to
proceed with the Strategic
Investment.

The Board has considered the
findings from the legal and financial
due diligence on Noor Bank. DIB
announced that the Board voted, in
its meeting of 9 June 2019, to
recommend to DIB Shareholders the
entry into the Strategic Investment.
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5-3 Summary of benefits of the Strategic

Investment

The reasons and benefits of the Strategic
Investment have been are set out in
paragraph 2-6 above.

Summary of historical financial

information

(@) Summary of DIB’s historical financial
information

DIB’s consolidated financial results
for the period ended on 31
December 2018 in comparison with
the financial results for the period

ended 31 December 2017 are
summarised as follows:
2018 2017
AED’000 AED’000

Total assets 223,682,159 207,337,009
Total liabilities 189,555,415 178,456,491
Total equity 34,126,744 28,880,518
Total liabilites and 223,682,159 207,337,009
equity
Net income 8,201,705 7,687,114
Total operating  (2,322,002) (2,335,642)
expenses
Operating  profit 5,879,703 5,351,472
before impairment
charge and
taxation
Profit for the year 5,003,818 4,503,580

(b) Summary of Noor Bank’s historical
financial information
Noor Bank’s consolidated financial
results for the period ended on 31
December 2018 in comparison with
the financial results for the period
ended 31 December 2017 are
summarised as follows:
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2017 2018

24’000 4’000
42,668,538 50,719,198 Jdsal) laa)
36,818,280 44,708,371 <l glhall (A
5,850,258 6,010,827 Aslall (5g8a Maa)
42,668,538 50,719,198  <hyslhaall )
Ll (3gia g
1,957,428 2,016,595  (Aaad S\
Ay
(731,690) (726,587)  4dsdill iy ad)
Allaay)
1,225,738 1,290,008  J& Aadal gzl
Lol (aldas) Cidlss
370,889 601,344 Al

2018 2017

AED’000 AED’000
Total assets 50,719,198 42,668,538
Total liabilities 44,708,371 36,818,280
Total equity 6,010,827 5,850,258
Total liabilites and 50,719,198 42,668,538
equity
Total operating 2,016,595 1,957,428
income
Total operating (726,587) (731,690)
expenses
Operating profit 1,290,008 1,225,738
before impairment
charges
Profit for the year 601,344 370,889

5-5 Summary of important notes in the

5-6

5-7

financial statements of DIB and Noor
Bank

The financial statements and the relevant
notes for the last two financial years of
each of DIB and Noor Bank are available
publicly on their respective websites and
there are no further material notes to
disclose.

Material changes in the financial and
commercial position of Noor Bank

The Board, as of this date, is not aware of
any material changes which may have
occurred in the financial and commercial
position of Noor Bank.

Summary of the Fairness Opinion on
Share Swap Ratio

In approving the terms of the Strategic
Investment, the Board has, amongst other
things, considered the Fairness Opinion
to the effect that, as of the date of the
opinion and based upon and subject to
the factors and assumptions set forth
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therein, the Share Swap Ratio was fair,
from a financial point of view, to DIB.

The full text of this Fairness Opinion
regarding the Share Swap Ratio appears
under Annex 3 to this Circular. HSBC
expects to receive fees for its services.

MISCELLANEOUS
DIB’s Articles of Association

Upon the successful implementation of
the Strategic Investment, Article (14) of
DIB’s Articles of Association shall be
amended to reflect the new share capital
as follows:

Article 14 prior to amendment

The authorized capital of the Company is
determined at AED 7,907,502,214 (Seven
Billion and Nine Hundred and Seven
Million, Five Hundred and Two Thousand,
Two Hundred and Fourteen UAE
Dirhams).

The issued capital of the Company shall
be AED 6,589,585,179 (Six Billion Five
Hundred Eighty Nine Million and Five
Hundred Eighty Five Thousand and One
Hundred Seventy Nine UAE Dirhams),
divided into 6,589,585,179 (Six Billion
Five Hundred Eighty Nine Million and Five
Hundred Eighty Five Thousand and One
Hundred Seventy Nine) shares with par
value of one (1) UAE Dirham for each
share paid in full and all shares are cash
shares.

Article 14 post - amendment

The authorized capital of the Company is
determined at AED 7,907,502,214 (Seven
Billion and Nine Hundred and Seven
Million, Five Hundred and Two Thousand,
Two Hundred and Fourteen UAE
Dirhams).
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The issued capital of the Company shall
be AED 7,240,744,377 (Seven Billion Two
Hundred and Forty Million Seven Hundred
and Forty Four Thousand and Three
Hundred and Seventy Seven UAE
Dirhams), divided into 7,240,744,377
(Seven Billion Two Hundred and Forty
Million Seven Hundred and Forty Four
Thousand and Three Hundred and
Seventy Seven) shares with par value of
one (1) UAE Dirham for each share paid
in full and all shares are cash shares.

DIB’s and Noor Bank’s Board of Directors

DIB does not envisage introducing any
changes to the composition of its Board
following the successful completion of the
Capital Increase. With regard to Noor
Bank, it is intended to change its board of
directors  following the  successful
completion of the Strategic Investment in
accordance with the rules and regulations
of SCA and the Central Bank.
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ANNEX 1 1 Galall
LIST OF EXPENSES iy laall d\d
No Type of Disbursements/Expenses Approximate Amount in AED
& )1; iy jlaall [ b g paal) £ i A ALy (o AT daal)
Financial advisory 2,644,560
1. (bl ol i) 2,644,560
9 Legal advisory 1,629,602
' (A ) ol L) 1,629,602
3 Governmental Disbursements and other Expenses 150,000
' (A i jlan s dua Sal) i) 150,000
Total: 4,424,162
€ 9aall 4,424,162

Please note that the amounts relating to advisory | 4w & die o & LEiey) Cli s padl dilaiall Jdld) of aall o
expenses are approximate, given that certain | »3 fli s eine JI5 Y 4 Lainy) Juel) jualic pas of Cus
elements of the advisory services are still ongoing byl
at the date of publishing this Circular.
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Invitation to attend the General
Assembly Meeting of

Dubai Islamic Bank (PJSC)

Dear Shareholders of Dubai Islamic Bank (PJSC),

The Board of Directors of Dubai Islamic Bank PJSC
(“the Bank”) is pleased to invite all shareholders to
attend the General Assembly Meeting to be held at
the Main Auditorium at the Dubai Chamber of
Commerce, Baniyas Street, Deira, Dubai, United
Arab of Emirates at 5 pm on 17 December 2019
and in case the quorum for the meeting is not met
on that date, then the second meeting shall be held
on 24 December 2019 at the same venue and time
to review and discuss the following special
resolution:

1- To consider and approve the acquisition of
Noor Bank PJSC subject to regulatory
approvals through the entry of strategic
investors after having reviewed the study on
the benefits the Bank would gain from the entry
of the Strategic Investors and the summary of
the valuation report on both banks and all
measures the Bank undertook to reach the
share swap ratio as summarised in the
shareholders circular.

2- To authorize the Board of Directors of the Bank
to negotiate and finalize key terms and
conditions of the Capital Increase and the
share and purchase agreement including the
share swap ratio of 1 Dubai Islamic Bank share
for 5.49 shares of Noor Bank through the
issuance of 651,159,198 new shares of Dubai
Islamic Bank, subject to regulatory approvals;

3- Subject to the completion of the transfer of the
shares of Noor Bank P.J.S.C. to DIB, to
approve through a special resolution, after
obtaining all applicable regulatory approvals,
the increase of capital of the Bank from
6,589,585,179 Bank shares to 7,240,744,377
shares through the issuance of 651,159,198
new Bank shares and the allocation of such
new Bank shares to Noor Investment Group
Limited and Emirate Investment Authority as
strategic investors and to list the newly issued
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shares of the Bank on the Dubai Financial
Market;

Subject to approving the agenda item (3)
above, to approve the amendment of article 14
of the Bank’s Articles of Association to include
the amount of increase in share capital which is
approved under item 2 above and obtaining
relevant regulatory approvals; and

To authorize the Board of Directors of the Bank
or any person so authorized by the Board of
Directors of the Bank, to take all other
necessary measures to execute and
successfully conclude the acquisition and the
Capital Increase, including, without limitation,
to apply for a resolution of the Securities and
Commodities Authority and/or the UAE Central
Bank to declare the Capital Increase, to sign
the share purchase agreement, to undertake
and finalize the amendment to the Bank’s
Articles of Association and the listing of the
new shares on the Dubai Financial Market and
to sign any documents and agreements in
relation to the above, subject to applicable
regulatory approvals.

Notes:

1.

The Bank’s shareholders will be provided with
additional information to be disclosed in due
course prior to the date of the general assembly
meeting;

Any shareholder that has the right to attend the
General Meeting may delegate any person
elected by such shareholder, other than a
Director, under a special written proxy. A proxy
of a number of shareholders shall not hold in
this capacity over 5% of the share capital of the
Bank. Shareholders who are minors or legally
incapacitated shall be represented by their legal
representatives.

A corporate person may delegate one of its
representatives or those in charge of its
management under a resolution passed by its
Board of Directors or any similar entity to
represent such corporate person in any General
Meeting of the Bank. The delegated person shall
have the powers as determined under the
delegation resolution.
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The owner of the shares registered on 16
December 2019 shall be deemed to be the
holder of the right to vote at the general
assembly meeting.

The General Assembly Meeting will not be valid
if not attended by the quorum (50% of the
company’s capital), and if the quorum is not met
in the first meeting, a second meeting shall take
place on 24 December 2019 at the same time
and venue.

The special resolution shall be adopted by way
of a resolution requiring the consent of
shareholders representing 75% of the shares
represented at the meeting.

Shareholders can view the Investors rights
guides by visiting the website of Securities &
Commodities Authority at:

https://www.sca.gov.ae/English/Pages/Home.aspx
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ANNEX 1
HSBC FAIRNESS OPINION

4X) Hsse

STRICTLY PRIVATE AND CONFIDENTIAL

STRICTLY PRIVATE AND CONFIDENTIAL

9 June 2019

For the attention of: The Board of Directors (the “Board”)
Dubai Islamic Bank PJSC

Al Maktoum Road

Dubai

UAE

Dear Sirs,

Dubai Islamic Bank PJSC (the "Bank”) proposes to acquire the entire issued share capital of Noor Bank PJSC
(the “Target”), on the terms and subject to the conditions of the Sale and Purchase Agreement to be dated on
or around the date of this letter between the Bank and the Target (the “SPA”) (the “Transaction”). We have
been informed that pursuant to the terms of the SPA, the entire issued share capital of the Target will be
transferred to the Bank and the Bank will issue one share in the capital of the Bank in exchange for every 5.490
shares in the Target (the “Exchange Ratio").

Pursuant to the terms agreed between us in a letter dated 13 May 2019 (the “Engagement Letter”), the Board
has requested the opinion of HSBC Bank Middle East Limited (“HSBC”) as to whether HSBC considers the
Exchange Ratio to be fair, from a financial point of view, to the shareholders of the Bank.

Be advised that while certain provisions of the Transaction are summarized above, the terms of the Transaction
will be more fully described in the SPA and the circular to be sent to shareholders of the Bank in connection
with the Transaction ("Circular”). The summary above is not intended to be comprehensive and is not a
substitute for reading the SPA or the Circular.

Scope of our review

In arriving at the opinion set out below, we have, among other things:

1. been informed of the Exchange Ratio, although we have not been provided with the SPA, any other
documentation relating to the Transaction or with details of any other terms of the Transaction;



10.

11.

12.

13.

reviewed the audited financial statements of the Target and the Bank for the fiscal years ended 31
December 2016, 31 December 2017, and 31 December 2018 and the unaudited financial statements for
Quarter One of 2019 ended 31 March 2019;

reviewed the historical financial performance of the Target and the Bank for the years ended 31 December
2016, 31 December 2017 and 31 December 2018 and compared against those of certain other companies
that we deemed relevant;

considered and discussed with the Target’'s management, certain internal financial analyses and forecasts
relating to the business, earnings, assets, liabilities and prospects of the Target provided to us by their
management;

discussed the past and current business operations, the financial condition and the future prospects of the
Bank with members of the management of the Bank and discussed the past and current business
operations, the financial condition and the future prospects of the Target with members of the management
of the Bank and members of the management of the Target;

reviewed the reported price, trading liquidity of shares, forward looking Price to Earnings and Price to Book
multiples, earnings growth estimates and Return on Average Equity estimates for the Bank and compared

them with those of certain publicly traded companies that we deemed to be relevant;

compared the profitability and regulatory capital level of the Target and the Bank with those of certain
publicly traded companies that we deemed to be relevant;

compared the financial terms of the Transaction with those, to the extent publicly available, of certain
comparable merger and acquisition transactions that we deemed to be relevant;

reviewed and discussed with the Bank certain publicly available financial projections prepared by third
party equity research analysts in respect of the Bank;

reviewed the legal due diligence report dated 2 June 2019 prepared by Al Tamimi & Company on the
Target for the purposes of the Transaction;

reviewed the financial due diligence report dated 3 June 2019 prepared by PricewaterhouseCoopers
(“PwC”) on the Target for the purposes of the Transaction;

reviewed certain estimates as to the amount and timing of cost savings anticipated by the management of
the Bank to result from the Transaction;

considered and discussed with the Bank, pro forma financial impacts of the Transaction; and



14.

reviewed such other financial studies and analyses, performed such other investigations, used certain
valuation methods commonly used for these types of analyses and taken into account such other matters
as we deemed appropriate, including our assessment of general economic, market and monetary
conditions.

Assumptions and limitations

In giving our opinion:

1.

10.

we have relied on the assessment of the Bank’s management on the commercial merits of the Transaction,
including that the Transaction is in the best interests of the Bank and its shareholders as a whole;

we have relied without independent verification, upon the accuracy and completeness of all of the
information that was made available to us or publicly available or was discussed with or reviewed by us
(including the information set out above) and have assumed such accuracy and completeness for the
purpose of providing this opinion;

we have assumed that the financial forecasts provided by the Target have been reasonably prepared on
the basis reflecting the best available estimates and judgements of the future financial performance of the
Target by their senior management team and we have not independently verified these forecasts and we
express no opinion on the fairness of such estimates and judgements;

we have not been provided with any financial forecasts of the Bank. Accordingly we have assumed that the
published estimates of third party research analysts are a reasonable basis upon which to evaluate the
future financial performance of the Bank and that the Bank will perform substantially in accordance with
such estimates;

while we have used various assumptions, judgements and estimates in our inquiry, which we consider
reasonable and appropriate under the circumstances, no assurances can be given as to the accuracy of
any such assumptions, judgements, and estimates. Such assumptions, judgements, and estimates have
been discussed with the Bank prior to the rendering of this opinion;

we have assumed that all governmental, regulatory, shareholder and other consents and approvals
necessary for the Transaction will be obtained in a timely manner without any adverse effect on the Bank;

we have not made any independent evaluation or appraisal of the assets and liabilities of the Bank or the
Target and we have not been furnished with any such evaluation or appraisal nor have we evaluated the
solvency or fair value of the Bank or the Target under any laws relating to the bankruptcy, insolvency or
similar matters;

we have not conducted any independent legal, tax, accounting or other analysis of the Bank or Target or of
the Transaction. These studies have been carried out where appropriate by the Bank's legal and
accounting advisers. We have not included the legal and tax effects of any reorganization or transaction
costs that may arise as a result of the Transaction in our analysis. In addition, we have not performed any
independent analysis of the situation of the individual shareholders of the Bank, including with respect to
taxation in relation to the Transaction and express no opinion thereon;

we have not reviewed the terms of the SPA or any other agreement to be entered into between the Bank
and the Target in relation to the Transaction;

we have also assumed that there has been no material change in the Bank’s or the Target's assets,
financial conditions, results of operations, business or prospects since the latest audited financial
statements published by the Bank and the Target as of the date of this opinion;



11. we have not conducted any physical inspection of the properties or facilities of the Bank or the Target;

12. we have relied on the confirmations, representations, warranties and undertakings given by the Bank in the
Engagement Letter;

13. we are expressing no opinion as to the achievability of the cost savings anticipated by the management of
the Bank;

14. we are expressing no opinion on any non-financial terms of the Transaction;

15. we are expressing no opinion on any other financial terms of the Transaction other than the Exchange
Ratio; and

16. we have relied on the assurances of the management of the Bank that they are not aware of any facts or
circumstances that would make any information necessary for us to provide this opinion inaccurate or
misleading and that the management have not omitted to provide us with any information which may be
relevant to the delivery of this opinion.

Our opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the
information made available to us as of, the date hereof. It should be understood that subsequent developments
may affect this opinion and that we do not have any obligation to update, revise or reaffirm this opinion.

We are expressing no opinion herein as to the price at which any securities of the Bank will trade at any time.
Our opinion, as set forth herein, is limited to the fairness, from a financial point of view, of the Exchange Ratio
to the shareholders of the Bank. No opinion is expressed whether any alternative transaction might be more
beneficial to the Bank.

Relationship with HSBC

HSBC was not requested to, and did not, provide advice concerning the structure, the calculation of the
Exchange Ratio, or any other aspects of the Transaction or to provide services other than the delivery of this
opinion. HSBC did not participate in negotiations with respect to the terms of the Transaction and any related
transactions. Consequently, HSBC has assumed that such terms are the most beneficial terms from the Bank’s
perspective that could under the circumstances be negotiated with the Target We will receive a fee for
rendering this opinion. In addition, the Bank has agreed to indemnify us in relation to certain liabilities incurred
within the scope of our engagement. We have provided various investment banking and other financial services
to the Bank and its affiliates in the past. We may also provide investment banking and other financial services
to the Bank or its affiliates in the future, for which we would expect to receive fees.

HSBC is part of an international, full-service financial institution, the HSBC Group. The HSBC Group conducts
many different financial, banking, securities and other activities whether as principal or for a variety of clients
and counterparties The HSBC Group’s clients and counterparties may include persons that may be involved in
the Transaction, as well as persons that operate in the Bank'’s sector or have relationships with the Bank or the
Target, and the HSBC Group may have, may have had and/or may in the future have relationships or otherwise
be involved in engagements and assignments with these clients and counterparties. In their ordinary course of
business, members of the HSBC Group may at any time (either for their own account or the account of clients)
invest, make or hold positions (including long or short positions), trade or otherwise effect transactions in the
equity, debt, or other securities, loans or other financial instruments (including through derivatives and other
products) of the Bank, the Target and/or the combined entity following completion of the Transaction and the
Transaction may have a direct or indirect impact on these interests, positions and transactions.



Other limitations

This opinion is confidential to, and addressed to and provided solely for the Board exclusively in connection
with and for the purposes of its evaluation of the Transaction. This opinion shall not confer rights or remedies
upon, and may not be used or relied on by, any holder of securities of the Bank, or by any other person other
than the Board.

HSBC is acting for the Board and no one else in connection with the Transaction and will not be responsible to
any person other than the Board for providing this opinion. Neither the existence of this opinion nor its contents
may be copied in whole or in part, or discussed with any other parties, or published or made public or referred
to in any way, without our prior written consent. Notwithstanding the previous sentence, the Board may disclose
the fact that this opinion has been obtained from us and/or disclose a copy of this opinion in its entirety to (i)
any regulatory authority or stock exchange having jurisdiction over the Bank, including, but without limitation,
the United Arab Emirates Central Bank, the Emirates Securities and Commodities Authority (SCA) or the Dubai
Financial Market, and (ii) to shareholders of the Bank in the Circular, in each case to the extent that disclosure
is expressly required by a regulatory authority or stock exchange and provided that the Board shall consult with
HSBC and shall take into account HSBC's reasonable comments as to the timing, manner, form and content of
such disclosure prior to any such disclosure. The basis of our opinion may be disclosed to shareholders of the
Bank only in order to comply with applicable regulatory or stock exchange requirements.

This opinion shall be governed by English law. A person who is not an addressee shall have no right under the
Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.

Specifically, this opinion does not address the commercial merits of the Transaction nor the underlying
decision by the shareholders of the Bank to proceed with the Transaction nor does it constitute a
recommendation to the Bank or any shareholder of the Bank in respect of the Transaction or any other
matter.

The ultimate responsibility for the decision to recommend the Transaction rests solely with the Board
of Directors of the Bank.

Conclusion

Based upon, and subject to, the foregoing we are of the opinion that, as of the date of this opinion, the
Exchange Ratio is fair, from a financial point of view, to the shareholders of the Bank.

Yours faithfully, ~~ %7
A

MustafarAziI/Afa,

Managing Director,

Head of FIG and Public Sector, Global Banking, MENAT
for and on behalf of HSBC Bank Middle East Limited
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