Restated Articles of Association
Dubai Islamic Bank
Public Joint Stock Company

Preamble

Dubai Islamic Bank (Public Joint Stock Company) has
been incorporated in the Emirate of Dubai under the
Amiri Decree issued by His Highness Vice President of
the United Arab Emirates, Ruler of Dubai, on 29/2/1395
AH corresponding to 12/3/1975 AD and under the trade
license No. 208098 issued on 29/9/1979 by the
Department of Economic Development - Dubai as per
the provisions of the Federal Law No. (8) of 1984 on
Commercial Companies, as amended.

Whereas, on [ ] the general assembly meeting of the
Company was held and the Company has decided,
pursuant to a special resolution, to approve the
restatement of the articles of association of the Company
as set out herein.

Section 1
Incorporation of the Company

Article (1)

The following expressions wherever appearing in these
Avrticles of Association shall have the meanings ascribed
thereto hereunder, unless the context otherwise requires:

State: United Arab Emirates

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

SCA: The Securities and Commodities Authority of the
United Arab Emirates

Central Bank: Central Bank of the United Arab
Emirates

Competent Authority: Department of Economic
Development at the relevant Emirate

Stock Exchange: The Stock Exchange licensed in the
State by SCA and in which the Company's shares are
listed
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Board of Directors or Board: Board of Directors of the
Company

ISSC: the Internal Sharia Supervision Committee of the
Company.

Central Bank Law: Federal Decree by Law No. (14) of
2018, Concerning the Central Bank and the Regulation
of Financial Institutions and Activities as amended.

Higher Sharia Authority: The Authority established
under Article 17 of the Central Bank Law.

Avrticle (2)

The name of the Company is Dubai Islamic Bank
(PJSC).

Avrticle (3)

The registered office and legal seat of the Company
shall be in the Emirate of Dubai. The Board of Directors
may establish branches and agencies or have agents
within or outside the State.

Avrticle (4)

The term specified for this Company shall be eighty
calendar years, starting from the date the Amiri Decree,
under which it is established, is issued. Such term may
be extended by a special resolution of the General
Assembly.

Section 2

Purposes of the Company

Article (5)

The purposes for which the Company is established, that
should be consistent with the provisions of the esteemed
Islamic Shari‘a, and that shall be practiced pursuant to
the provisions thereof, are as follows:

First:

Perform all banking services and operations, to account
of itself or third party, including but not limited to:

1. Accept cash deposits of different forms (including
but not limited to deposits in restricted and
unrestricted Wakala pools) for saving or
investment.

2. Purchase and sale of gold bars and foreign
currencies, and sale and purchase of its transfers.
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10.

11.

Various terms financing.

Provide all bank facilities including opening
credits and issue bank guarantees.

Collect fees of transfers, bills of exchange and
deeds and clear bills of lading and other
documents, to account of customer or others
against fees.

Transact activities of banks and saving funds.

Safekeeping of all kinds of funds, precious metals,
Sukuk, parcels and packages and leasing private
safes.

Receive subscription operations in securities in the
stages of incorporation, increases of capital,
management of issuing operations for public and
private companies, purchase and sell securities,
investment certificates and equivalent, to account
of the Company and third party and perform
activities of brokerage in the sale and purchase
thereof.

Manage all kinds of portfolios including personal,
investment and trade portfolios.

Lease technologies and modern banking machines
in the banking operations of third party.

Act as trustee and agent, accept powers of attorney
and appoint agents.

Second:

Perform investment activities directly, or by purchasing
projects or financing projects or business owned by
others, including but not limited to:

1.

Perform all investment and investigation activities
connected to recruiting capitals and provide all
related services, including consultancy and
recommendations.

Perform all structural contracting activities and
related engineering industries as well as electrical
and mechanical works and technical and
engineering consultancy activities.

Establish commercial companies and deal in sale
and purchase of their shares.

Establish or purchase factories and their tools and
market products thereof.
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5. Establish banks «and investment companies of
different kinds and perform all works related or
similar thereto.

6. Perform the activities connected to extraction of
metals, oils, quarries and other natural wealth
resources and also perform all agricultural
investments.

7. Perform all real estate investment works including
the purchase and sale of lands and real properties
in their original status, or lease them or establish
buildings thereon and sell or lease them.

8. Perform all tourist activities.

9. Perform all import and export operations of
different kinds of commodities.

10. Perform all activities connected to maritime and
air navigation, land transport, building and paving
roads, setting up and maintaining bridges, dams
and dry docks and establishing tanks and depots.

11. Store commodities, crops and movables in
general.

12. Establish cooperative or exchanging systems and
companies consistent with the provisions of
Islamic Shari‘a to insure its own moneys, cash and
fixed deposits and those of third party.

Third: Own, use, trade in and dispose of all kinds of
patents, trademarks, certificates, franchises, intangible
and technical proprietary rights the Company thinks
necessary for its works, in all kinds of legal disposals.

Fourth: The Company may have connection or engage,
in any way, with authorities, companies or institutions
practicing business similar to its own, or that may
collaborate with it to realize its purpose within or
outside the State. It may purchase such authorities,
companies or institutions or attach same thereto, under
any legal contract such merger, amalgamation,
contribution or otherwise.
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Fifth: The purposes and authorities of the Company
provided above shall be interpreted, in its broadest
meanings, without any restriction. In general, the
Company may undertake all the banking and investment
works, services, and activities in compliance with the
laws, regulations and rules of Islamic Sharia, including
the Central Bank Law, as amended, Commercial
Companies Law, as amended, and all regulations issued
by the Higher Sharia Authority in conformity with the
principles of Islamic Sharia as well as any other relevant
laws, to the extent that all the transactions, works and
activities shall be in compliance with the Islamic Sharia.

Sixth: The Company may not conduct any business
performance of which requires a license from the
supervisory authority inside or outside the State, unless
it obtains such license and submits a copy thereof to the
SCA and the Competent Authority.

Section 3
Activities of the Company

Article (6)

The Company shall, in all its objectives, activities,
operations, charters of its work and all its banking and
investment activities, abide by the provisions of the
Islamic Shari'a, as interpreted by the ISSC.

Article (7)

Deposits: The Company shall accept deposits of third
party, of different kinds, including but not limited to:

1. On Demand Deposit (Current accounts) it shall
take lawfully the character of Qard Hassan. It is
redeemable on request and is secured by the
Company. The holders of which bears no risks.
Furthermore, they receive no profits for the same,
as the rule says no gains without risk.

2. Unrestricted Investment Deposits:

Such deposits have the character of Sharia
Mudaraba between the Company (Mudareb) and
the depositors (Rab Al Mal), and Sharia Wakala
between the Company (Wakeel) and depositors
(Muwakil Those deposits shall be subject to the
terms of the contract concluded between both
parties. The moneys of shareholders and
depositors shall be invested in one portfolio, and
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the return shall be distributed between them in
accordance with the profit distribution policy of
the Company approved by the Board of Directors
and ISSC from time-to-time. The origin in this
case, is that the deposit might not be withdrawn
before the date fixed in the deposit contract,
however, as exception, in special cases, on request
of the depositor, the withdrawal of the deposit may
be agreed on, before its date, provided the share of
profit of the depositor shall be calculated in
accordance with the applicable profit distribution
policy of the Company at the relevant time. For the
deposits of non-specified term, the procedures
required for informing the Company of the deposit
withdrawal and liquidation of its own investment
account, shall be provided in the deposit contract.

Restricted investment Deposits

These are the deposits owner of which specifies
the sector he is willing to invest in. In this case, the
depositor shall incur the results of this investment.
The relation between the Company and the
depositor shall be regulated by special contract
concluded between them.

Investment Savings Deposits

The deposits opened for purpose of encouraging
micro savers. The minimum and maximum of
such deposits shall be subject to the ISSC and the
Board of Directors' decision. Such deposits shall
contribute in the investment portfolio of the
Company. The relation between the depositors and
the Company shall be regulated by the contract
concluded between them.

Wakala Investment Deposits

The Company shall be entitled to establish and
operate one or more restricted or unrestricted
Wakala investment pools in accordance with the
approval of the Board of Directors and ISSC. The
terms and conditions in relation to the
establishment and operation of each Wakala pool
and the products and services thereunder shall be
set out in the Wakala pool management policy of
the Company approved by the Board of Directors
and ISSC.

Article (8)

Profits of unrestricted investment deposits and
investment savings deposit shall be calculated on
basis of settlement between them and the
investment shareholders' funds as per the
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operating ratios agreed upon. Profits shall be
distributed between the Company and depositors
in accordance with the applicable profit
distribution policy of the Company approved by
the Board of Directors and the ISSC.

2. If a need arises for amending any of the contract
clauses, the Board shall so notify the depositors.

Article (9)

Banking activities and services practiced by the
Company shall be regulated by the regulation(s) to be
issued by the Board of Directors specifying,
particularly, the expenses and commissions charged by
the Company in return for such services.

Avrticle (10)

The Board of Directors shall set the investment plans for
the Company's and Depositors' funds in different cases
of investment and on the short, medium and long term,
in a manner achieving best interest of the Company and
Depositors and within the framework of the common
interest. Investment may be made through establishing
new projects or contributing to projects already in
existence.

Article (11)

The Board of Directors shall determine the percentage
beyond which the funding of any new or existent project
may not be exceeded. The Board of Directors shall also
determine the percentage that may be operated in short-
, medium- and long-term projects, of the total funds
invested, having regarded to the financial conditions of
the company and ratio of cash liquidity that must be
always maintained as well as any other considerations
applicable under law or banking usage.

Article (12)

Estimating the financing and investment applications
submitted thereto, the Company shall be guided by the
general Sharia, economic and legal considerations;
particularly:

1. Project’s compliance with provisions of Islamic
Sharia.

2. Solvency enjoyed by the Investment Applicant.

3. Importance and priority of the project to be funded
over other projects, in terms of public interest of
the Muslim nation. Projects necessary for
fulfilling necessities shall take precedence over
projects required for needs and then for
improvements. The Company shall avoid
financing wasteful projects.
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4. Economic, financial, and technical evaluation of
the project to be funded, including studying
project's chances to succeed and availability of
sufficient guarantees.

Article (13)

The Company shall keep its records, documents and
transactions as well as all information received from
Customers in strict confidence and may not allow any
third parties to access or have any data or information
regarding the transactions and balances of customers,
except upon an order from a judiciary.

Section 4
Company's Capital

Article (14)

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

Avrticle (15)

All the shares of the company are of par value. UAE
nationals' share shall not, at any time during the
continuation of the company, be less than 60% of the
share capital, while non-UAE nationals may own
company's shares within a rate which does not, exceed
40% of the share capital.

Article (16)

With the exception of Dubai Government as well as any
department or institution reporting thereto, no
shareholder may own shares exceeding in total 10% of
the Company's issued capital.

Article (17)

Shareholders  shall have no commitment or
responsibility towards any liabilities or losses incurred
by the Company, except to the extent of the amount (if
any) remaining unpaid for the shares held thereby, and
their liabilities shall not be increased except upon their
unanimous consent.

@éw\l L“S“""Jb L}L‘Jb ‘_"5..\\4415}’\ MB.ZM A4
ooy dulyy @l Lg by (ogedl 4 gllasll
ALK llasall 48145 (Sdag dlxi

(13) Bl

o9 halang Lgasliag LDz &y AS1 Jadioes
Jm Y conbelaiall (e lgide s QI Ologlasdl
Blosly chlelas (e bl & dsT o oMLY pal)

Aslaa)l dalul e el e sby V) coalelazall

g ow
&S Jbe ooy &
(14) 831

& (7,240,744,377) ey shuaall 8401 Jlassdy s>
090y aly Blarwy Ogale Ogaly Olitey ke
de Bige > Ogmamy Ammy DLWy
Ogde Oganly Oliey Whlhe aaw (7,240,744,377)
Ogamny Ansu s BladMg Al Ogayly ao)ly dBlansusy
P S u=lg R (1) »ya3 EXMT dosds Wi R

a8 ogal gamezg JoBSIL £odu

(15) Bkl

3l dewd Ja3 Y 09 drow i3Sl ‘o..e.wi foves
%60 ¢ye 45l £lis 8o Jlglo 39 (51 (3 gl abolge
‘o.e.wi oo d gl ‘é:b‘}ﬁﬁ&l oy «JWll oob e

AWl by (30 %40 Sl Y Ly 45,41

(16) 8alJ!

Y (g dnl Ao of 8515 & of 33 LagSo lue Logd
0 e oo § 3 logud Wlliay OF ealune &Y j9e
oaddl &8 e wly o0 %10

(17) Bslalt

V&S e lus ol SLl 4L Ogapluall o5l Y
b de goddall & (fiall (429 0l) gl 290> 3
il o V] egilalill 8305 S92 Vo @gudl (pe 09 ha

gzl




Article (18)

Upon holding a share, the shareholder shall be deemed
to have accepted the Company's Articles of Association
and resolutions of the General Assembly thereof.

Article (19)

Shares shall be indivisible.

Avrticle (20)

Each share entitles the holder thereof to a ration
equivalent, without any discrimination, to other
shareholders' in the ownership of the Company's assets,
distributed profits and right to vote at General Assembly
meetings, as will be hereinafter explained.

Article (21)

The Company must abide by the laws, rules, and
regulations applicable in the Stock Exchange in which
the Company is listed, relating to the Company's shares
issuance, registration, trading, transfer and mortgage
and any rights arising therefrom. No shares assignment,
disposal or mortgage shall be registered, if such
assignment, disposal, or mortgage violates the
provisions of these Articles of Association.

Article (22)

Heirs and creditors of shareholder may not, for any
reason, request placing stamps on the Company's books
or assets and may not request attaching, dividing, or
selling the same or otherwise interfere in any way in the
Company's management, except within the areas
allowed under the Articles of Association and law. Upon
using their rights, they shall comply with the Company's
inventories, accounts, and resolutions of the General
Assembly of shareholders.

Article (23)

Dividends shall be paid to shareholder as per the
regulations, resolutions, and circulars to be issued by the
SCA in this regard.

Avrticle (24)

a. The Company's share capital may be increased
after obtaining the approval of the SCA by issuing
new shares of the same nominal value as the
original shares or of the same nominal value plus
a premium. The share capital of the Company may
also be reduced.
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New shares may not be issued at less than the
nominal value thereof. If such shares are issued at
a premium, such premium shall be added to the
legal reserves even if, by doing so, the legal
reserves exceed half of the share capital.

Increase or a reduction of the share capital shall be
resolved by a Special Resolution of the General
Assembly, pursuant to a recommendation of the
Board of Directors in both cases, and after
reviewing the auditors' report in case of a
reduction. In the case of an increase, the resolution
must state the amount of the increase, the value of
the shares issued. In the case of a decrease in the
share capital, the resolution must state the amount
of decrease and the method of its implementation.

The shareholders shall have priority to subscribe
to the new shares. Subscription to new shares shall
be governed by the rules of subscription to the
original shares, with the exception of the
following cases:

i. Contribution by the Strategic Partner that
will bring benefits to the Company and will
increase its profits.

ii. Converting cash debts payable to the
Federal Government, the Local
Governments and the public authorities and
establishments in the State, the banks, and
the financing companies, into capital shares,

iii. Scheme to encourage the personnel of the
Company through a scheme aiming at
recognizing the outstanding performance and
increase the profitability of the Company by
having the employees holding Company's
shares.

iv. Converting Sukuk issued by the Company
into shares.

In all cases, the Company must obtain all the required
approval from SCA and meet the requirements issued by
the SCA in this regard.

1.

Section 5
Issuance of Sukuk

Article (25)

Trading Sukuk

a. The Company may, after obtaining the
approval of the General Assembly and the
competent authorities, issue tradable Sukuk,
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whether convertible or non-convertible into
shares of the Company.

b. Sukuk to be issued upon an offering shall
give the holders thereof equal rights among
the Sukuk holders of the same issuance. Any
provision to the contrary thereof shall be
invalid.

2. Convertible Sukuk

No Sukuk shall be converted into shares, unless
same is set forth in agreements, documents, or
prospectus. If a decision is taken to convert Sukuk
into shares, Sukuk holder shall be discretionally
entitled to accept such conversion or collect the
nominal value of Sukuk, unless the relevant
agreements, documents or prospectus stipulates
that the conversion is a must. In such case, Sukuk
shall be converted into shares based on the prior
consent of parties upon the issuance.

3. Pursuant to the provision of Article Nos. 229, 230,
231, 232, 233 and 234 of the Commercial
Companies Law, as well as the laws of the UAE
Competent Authorities issued in this regard, the
General Assembly may under a special resolution,
resolve to issue Sukuk or securities in conformity
with the rules of Islamic Sharia. The resolution
shall specify the value of such Sukuk or securities,
conditions for its issuance and the extent of its
convertibility into shares. The General Assembly
may also empower the Board to fix the date on
which the bonds or sukuk will be issued.

Section 6
Management of the Company

Avrticle (26)

The Company shall be managed by the Board of
Directors consisting of nine (9) members to be elected
by the General Assembly. In all cases, the majority of
the Board Directors must be UAE nationals. A secretary
of the Board of Directors shall be appointed by the
Board, and such secretary should not be a Director.

Article (27)

Pursuant to the laws and regulations in force in the State
in this regard, every Board Director shall be appointed
for a term of three years. At the end of such term, the
Board of Directors shall be reconstituted. Board
Directors whose term of office is completed may be re-
elected. The Board of Directors may appoint new
Directors to fill the positions that become vacant doing
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the year provided that such appointment is presented to
the General Assembly in its first meeting to ratify such
appointment or to appoint other Directors. If the
positions becoming vacant during any one year reach
one quarter of the number of the Directors, the Board of
Directors must call for the General Assembly to convene
within maximum thirty days from the date of the last
position becoming vacant in order to elect new Directors
to fill the vacant positions. In all cases, the new Board
Director shall complete the term of his predecessor and
such Board Director may be re-elected once again.

Avrticle (28)

The Board of Directors shall, in the first meeting to be
held after election, elect, through secret ballot, from
amongst its members, a chairman and a vice-chairman
to occupy such position for three years as of the date of
such meeting. The chairman shall be a UAE national and
shall execute the resolutions adopted by the Board of
Directors. The vice- chairman shall act on behalf of the
chairman in his/her absence or if the latter is otherwise
incapacitated.

Avrticle (29)

The Board of Directors may elect from amongst its
members one or more managing director(s) whose
powers and remunerations are to be determined by the
Board of Directors. Furthermore, the Board of Directors
may form from its members, one or more committees,
giving it some of its powers or to delegate it to manage
the business performance of the Company, and to
execute the Board of Directors' resolutions. The Board
of Directors may appoint one or more non-Director
members in such committees, as it deems appropriate.

Avrticle (30)

The Board of Directors shall have all powers necessary
for running the Company and undertaking all acts and
disposals on behalf thereof and achieving the
Company's objects. Such powers shall have no limits,
except these stipulated in the Commercial Companies
Law, and laws amending the same and the Central Bank
Law, and the Company's Memorandum of Association
and Articles of Association as well as whatever decided
by the General Assembly.
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For purposes of Article (154) of the Commercial
Companies Law, and laws amending the same, the
Board of Directors may grant credit facilities and
financing in accordance with Islamic Sharia, mortgage
the Company's properties, provide guarantees, and
conduct investments by way of Murabaha, Mudaraba
and Musharaka as well as other Islamic investment tools
for terms exceeding three years. Board of Directors is
further entitled to purchase and sell movables, real
estates, rights, and transferable and fixed Liens; hire and
rent movables, real estates and all other properties;
authorize withdrawal and exchange of funds and
securities owned by the Company, filing lawsuits and
defending the Company’s interests before the judiciary,
whether as a Plaintiff or Defendant, entering into
conciliation and arbitration, waiving with or without
recompense, releasing the Company's debtors from their
obligations and determining the manner in which the
Company’s funds will be exploited to achieve its
objects.

Board of Directors shall set the bylaws governing' the
Company's operations, and financial, administrative and
personnel affairs and financial dues, as well as any other
statutes and regulations it sees necessary for achieving
the Company's objects and ensuring the Company’s
compliance with Islamic Sharia. The Board shall have a
special regulation regulating works and meetings
thereof as well as distribution of competences and
responsibilities amongst its members.

Article (31)

a. The chairman, deputy chairman, managing
director or any other directors authorized by the
Board shall have the right to severally sign on
behalf of the Company and within the limits of the
Board's resolutions.

b. The Chairman of the Board of Directors is the
legal representative of the Company before the
courts and in its relationships with third parties.
The Chairman of the Board of Directors may
resolve to empower the chief executive officer to
authorize any appropriate person to, on behalf of
the Chairman, appear before the courts and third
parties.

c. The chairman may delegate some of its powers to
any director of the Company.

d. The Board may not absolutely delegate some of its
powers to the chairman of the Company.
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Article (32)

The Board of Directors shall hold its meetings at the
Company's head office or at any place in the
United<Arab Emirates whenever necessary as will be
agreed by the Board of Directors, upon an invitation by
the chairman or in his absence by the deputy chairman
or upon a request of two Directors. In any event, the
Board of Directors' meetings shall be held at least six
times per year or as otherwise required by applicable
regulations.

Avrticle (33)

The Board meeting shall be valid only upon attendance
of majority of members, and a board member may
authorize other board member in voting, and in such
case, any such member shall have two votes, and one
board member may not represent more than one other
board member. The board meetings can be held through
audio or video conferencing facilities as per the
regulations and requirements issued by SCA in this
regard.

Board decisions shall be issued by majority of votes of
present and represented members. In case of any dispute,
the chairman or any person so authorized shall have the
casting vote, and voting may not be held by
correspondence. Deliberations of the Board shall be
made secretly, and Board Members or Company’s
employees who access such deliberations due to their
positions, may not disclose the same. A special record
shall be made for the minutes of the Board meetings and
such minutes shall be signed by the attendees and
meeting Rapporteur. Objecting board member may state
his opinion in the minutes. No member may vote on any
decision appertaining to any subject in which he has a
personal interest or benefit. The Company shall abide by
the rules to be issued by the SCA in this regard. As an
exclusion of the foregoing, the Board of Directors may
issue some of its resolutions by circulation in
accordance with the conditions and procedures issued
by the SCA.

Avrticle (34)

As a condition, a Board member may not be previously
convicted in any crime involving a breach of honour or
trust, unless being rehabilitated or pardoned by
competent authorities.
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Article (35)

Board member shall lose membership in the following
cases:

a. Failing to attend more than three successive
meetings, or five non-successive meetings during
the term of the Board, without a valid excuse
accepted by the Board.

b. In case any such member dies, suffers from any
impediments causing incapacity or otherwise
becomes unable to assume his duties as a Board
Member.

c. If he/she resigns from his position under a written
notice.

d. His/her membership violates the provisions of the
Commercial Companies Law or any other
applicable regulations.

e. If found guilty in any crime involving breach of
honour or trust.

f. If his term of membership expires without being
re-elected.

g. |If decision is issued from General Assembly
dismissing him/her.

h. If he/she declares his/her bankruptcy or ceases to
fulfil his/her commercial debts even if this is not
associated with the declaration of bankruptcy.

Avrticle (36)

The Board of Directors may appoint a Chief Executive
Officer or General Manager or one or more manager(s),
or managing director or authorized attorneys for the
Company and determine their authorities, the conditions
of their engagement, their salaries and remunerations.
The chief executive officer or the general manager of the
Company is not allowed to be a chief executive officer
or a general manager of another public joint stock
company.

In all cases, a prior approval from the Central Bank must
be obtained for such an appointment.

Article (37)

The Directors shall not be personally liable or
responsible for the liabilities of the Company as a result
of performance of their duties as Directors to the extent
that they have not exceeded their authority.
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Avrticle (38)

Board Chairman and members shall be held liable
towards the Company, shareholders and third parties for
any and all acts of fraud, misuse of power conferred
thereon and breaches of the Commercial Companies
Law, and laws amending the same and the Central Bank
Law, as amended and any other law, and this Articles of
Association, and shall also be held liable for
mismanagement.

No decisions issued by the General Assembly shall
result in nonsuit of civil liability case filed against Board
members due to errors committed by them while
performing their competences. In case the act entailing
liability is referred to the General Assembly upon a
decision from the Board of Directors or the auditor, and
the General Assembly approved the same, liability claim
shall be barred by elapse of one year from the date of
such General Assembly meeting.

However, if the act attributed to the Board members
constitutes a criminal offence, the liability claim shall
not be barred, except upon nonsuit of the general claim.

The Company shall be committed to the actions of a
Board member in terms of confronting bad faith, even if
was discovered later on that election procedures or the
appointment of the Board member were not validly
carried out, or that the prescribed conditions for such an
election or appointment were not met.

Article (39)

Remuneration of Board members shall be a fixed
remuneration only, which is a fixed annual amount
approved by the Company's General Assembly. In all
cases, the remuneration must not exceed 10% of the net
profit for the ended fiscal year after deducting all of the
depreciation and reserves. The Company may pay
expenses and extra fees or monthly salaries in the
amount determined by the Board of Directors to any
member thereof, in case such member works in any
committee, exerts special efforts or does additional
works besides his service in the Company and duties as
a Board member.

Section 7
General Assembly

Avrticle (40)
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The General Assembly represents all shareholders and
shall be held in the city of Dubai, unless the Board of
Directors decides another place in the UAE, or
electronically.

Article (41)

a. Each shareholder shall have the right to attend the
General Assembly meeting of shareholders, and
shall have a number of votes equivalent to the
number of shares held thereby. A shareholder
may, in accordance with applicable regulations,
delegate another person to attend on his behalf the
General Assembly meetings, provided however
that such delegation in writing and the signature of
the appointer is duly attested or authenticated in
accordance with the applicable regulations. In all
cases, the number of shares held by the
representative in the said case may not exceed 5%
of the Company's capital. Shareholders lacking
legal capacity shall be represented by their legal
representatives.

b. A legal person may appoint 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
it at any General Assembly meeting of the
Company. The proxy shall have the powers
defined in the proxy resolution.

Article (42)

Invitations to the shareholders to attend the General
Assembly meeting shall be by announcement in two
daily local newspapers, one of which is issued in Arabic,
and by registered mail or electronically through email,
and/or text messages (SMS) and/or any other electronic
means acceptable to the applicable regulatory
authorities at least 21 days before the date set for the
meeting after obtaining the approval from the SCA. The
invitation should contain the agenda of the General
Assembly meeting as well as the information required
by the Commercial Companies Law and applicable
regulations. A copy of the invitation shall be sent to the
competent authorities, taking into account the term
mentioned hereinabove.

Avrticle (43)

Pursuant to the provisions of articles Nos. 172, 174, 175
and 176 of the Commercial Companies Law, as
amended, the Board shall set the agenda of the General
Assembly meeting. In all cases, the General Assembly
meeting may be held upon the request of shareholders,
auditors, SCA or the ISSC. The requester of General
Assembly meeting shall set the relevant agenda. In all
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cases, the agenda shall include the information required
by the Commercial Companies Law and applicable
regulations.

Article (44)

Shareholders registration for attending the General
Assembly Meeting

a. Shareholders who wish to attend the General
Assembly meeting shall register their names in
accordance with the controls, conditions and
procedures adopted by the applicable regulatory
authorities in this regard.

b. Registration shall close at the time when the
chairman announces whether or not the quorum
for such meeting has been met. No registration of
any shareholder or proxy shall be accepted
thereafter and votes of those shareholders or
proxies would not count and their views would not
be taken into account in that meeting.

Article (45)

Quorum of the General Assembly Meeting and

cdaazll Pl Gl (o JesY) Jour i <S8l
Jel dodzr ey O com JIgad e @9
dploll OB 098 arger dglhadll Cloglaall
g Jgenell zlslls

(44) 53k

da gard) dmaal) plaial (padlual) | gdaa Joad

gzl oga> & ot presluedl oo

&9 edlewl el duegeall Lol

[FRVN2Y] LgJ\ C)\;b.?-}’\g bg adlg Jagb,,'a.’l
oladide § dwdail olg!

dprardl Gleldial Hoax) Jemadll QL 3 o
Juas) plaia¥l by ol bdie dwges|
cadlais) pae _91 8\-&'\;\1\ GIRVIENCON| ;'JL«,QJJ‘
ealus (S Jemud Jod 3 am Jem Yo
BrET LS&WAY\ Sl jguaxd die LU _9T
ok @ Bl G alp ol digums dxie Y
glaayl el 3

(45) 8slJ!

Cogaily duo gondl doxtl s laiy Lugyl.iﬂ olaidl

Voting on the Resolutions thereof

The General Assembly shall have the power to consider
all the issues in connection with the Company. The
quorum at the General Assembly shall be satisfied if
shareholders holding or representing by proxy at least
50% of the capital of the Company are present at the
meeting. If quorum is not present at the first meeting, the
General Assembly meeting shall be adjourned to
another meeting to be held after at least 5 (five) days,
but not exceeding 15 (fifteen) days from the date of the
first meeting, A quorum at the adjourned meeting shall
be present irrespective of the number of the attendees.

Except for the decisions that will be taken by Special
Resolution as per article (54) hereof, the decisions of the
General Assembly shall be passed by the majority of the
shares represented at the meeting. The decisions passed
by the General Assembly shall be binding to all the
shareholders, whether they were present or absent from
the meeting at which the decisions have been passed and
whether they agreed or objected to such decisions. A
copy of such decisions shall be sent to the SCA and the
Stock Exchange where the shares of the Company are
listed and to the Competent Authority in accordance
with such requirements imposed by the SCA in this
respect.
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Avrticle (46)

General Assembly meeting shall be chaired by the
Chairman of the Board and, in whose absence, by the
Deputy Chairman of the Board or otherwise any Board
member appointed by the Board to this effect. The
Chainman shall also appoint Rapporteur and two
auditors for votes counting, provided however that the
General Assembly decides their appointment.

Avrticle (47)

a. Minutes of the General Assembly meeting shall be
issued and shall include the names of the
shareholders present in person or those
represented, the number of the shares held by
them, in person or by proxy, the votes held by
them, the decisions passed, the number of the
votes for or against such decisions and an adequate
summary of the discussions at the meeting.

b. The minutes of the meeting of the General
Assembly shall be regularly entered after each
meeting in a special register, to be kept in
accordance with the conditions determined by a
decision of SCA. The minutes shall be signed by
the Chairman and the secretary of the meeting, the
vote collector and the auditor. "The persons who
sign the minutes of meetings shall be responsible
for the authenticity of their contents.

Article (48)

Voting in the General Assembly meeting shall be done
in the manner specified by the Chairman, unless the
General Assembly decides a certain manner for voting.
Shareholders may also vote electronically according to
the terms and requirements contained in the law, the
implementing regulations, and applicable regulations.
Voting shall be made secretly in case it is related to
election, dismissal, or accountability of Board
Members.

Avrticle (49)

a. The Directors may not participate in voting on the
resolutions of the General Assembly for the
discharge of the Directors from liability for their
management or in connection with a special
benefit of the Directors, a conflict of interest or a
dispute between the Directors and the Company.

b. If the Director represents a legal person, the shares
of such legal person shall be excluded. Also,
whoever is entitled to attend the General
Assembly meeting may not vote on behalf of
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him/her or on behalf of his/her principal in matters
related to special benefit or a conflict of interest or
a dispute between him/her and the Company.

Avrticle (50)

Only shareholders may attend the General Assembly
meeting and other Company employees invited by the
Board of Directors to attend for providing secretary
works or participating in providing data and information
on the issues about which the shareholders inquire.

Article (51)

The General Assembly is concerned with all the affairs
of the Company.

Article (52)

Board of Directors may call for a General Assembly
meeting to be held whenever it deems the same
necessary and at the time and place determined thereby.
The General Assembly meeting shall be held at least
once every year upon the invitation of the Board of
Directors within the four months following the end of
the fiscal year, on the date and at the place designated to
this effect in such invitation.

Annual General Assembly meeting shall be held for
hearing, discussing, and studying the following matters:

First: To hear, discuss, consider, and approve the report
of the Board of Directors on the activity of the
Company, its financial standing. Throughout the year,
the report of the auditor and the report of the ISSC;

Second: To hear, discuss, consider, and approve the
balance sheet and the statement of profit and loss;

Third: To elect the Directors if necessary;
Fourth: To appoint the members of the ISSC;

Fifth: To appoint and determine the remuneration of the
auditors;

Sixth: To consider the proposals of the Board of
Directors concerning the distribution of dividends,
whether in cash or in the form of bonus shares;
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Seventh: To consider the proposals of the Board of
Directors concerning the remuneration of the Directors
and to determine such remuneration;

Eighth: To discharge the Directors or to dismiss the
Directors and to file the liability claim against them, as
the case may be;

Ninth: To discharge the auditors or to dismiss the
auditors and to file the liability claim against them, as
the case may be.

Avrticle (53)

The Board of Directors shall call for the General
Assembly meeting to be held whenever being so
requested by the auditor, ISSC or one or more
shareholders holding at least (10%) of the Company's
capital. In such case, invitation shall be directed within
five days as from the date of such request.

Article (54)

The General Assembly meeting must, through a Special
Resolution, decide the following:

1. Increase the share capital or reduction of the share
capital.

2. Dissolution of the Company or its merger with
another company.

3. Sale or otherwise disposing of the business
venture of the Company.

4. Extension of the term of the Company.

5. Issue Sukuk by the Company in compliance with
the rules of Islamic Sharia.

6. As per the provisions of article (242) of the
Commercial Companies Law, provide voluntary
contributions that do not exceed 2% of the
Company's net profits within the last two fiscal
years, provided that two fiscal years shall elapse
as of the date of incorporation or realization of
profits.

7. Amendment to the Memorandum of Association
or these Articles, subject to the following
restrictions:

a. The amendment should not increase the
shareholders' obligations;

b. The amendment should not cause transfer
of the head office out of the State.
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In all cases and subject to the provisions of article
(139) of the Commercial Companies Law, the
Company should obtain the consent of the SCA
prior the issuance of the Special Resolution to
amend its Memorandum of Association and
Articles of Association. Also, the consent of the
Central Bank to amend the Memorandum of
Association and Articles of Association should be
obtained. The Company shall furnish a copy of
the Special Resolution to amend the Articles to the
Competent Authority.

All  matters requiring a Special Resolution
pursuant to the Commercial Companies Law.

Avrticle (55)

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

Notwithstanding the provisions of clause (a)
above, the General Assembly may:

consider the serious incidents revealed during
the meeting; or

if the SCA or a number of shareholders holding
at least 5% of the share capital of the Company
request, before commencing the discussion of
the agenda of the General Assembly meeting,
to list certain issues in the agenda, the chairman
of the meeting shall list such item or items on
the agenda as per the regulations issued by the
SCA.

Avrticle (56)

Resolutions issued by the General Assembly in
accordance with the Commercial Companies Law and
laws amending the same, and provisions of this Articles
of Association shall be binding for all shareholders,
including absentees and those holding different
opinions.

Section 8
Auditor

Article (57)

The Company shall have one or more auditor(s)
appointed and his/their remuneration determined
by the General Assembly based on the nomination
of the Board of Directors, provided that such
auditor(s) shall be authorised by the Central Bank
and SCA and licensed to practice the profession in
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accordance with Article (244) of the Commercial
Companies Law.

b. The auditor(s) shall be appointed for a renewable
term of one year, provided that such term does not
exceed (6) six successive years and that auditor(s)
must change the partner responsible for the audit
after the expiry of (3) three successive years.

c. The auditor(s) shall perform his/their duties as of
the end of the General Assembly meeting up to the
end of the next annual general assembly meeting.

Avrticle (58)

Auditor shall have the powers and obligations provided
for under the Commercial Companies Law, and laws
amending the same, executive regulations, resolutions
and circulars. The auditor shall particularly be entitled
to access, at any time, all Company's books, records,
instruments, and other documents. Auditor shall request
clarifications necessary for performing his mission as
well as examine the Company's assets and liabilities.
Failing to freely use such powers, the auditor shall so
indicate in the report to be submitted to the Board of
Directors, and if the latter fails to enable the auditor to
assume his mission, the auditor shall send a copy of such
report to the competent authorities in the State.

Avrticle (59)

In accordance with provisions of Articles (245) and
(246) of the Commercial Companies Law, the auditor
must submit to the General Assembly meeting a report
containing all the particulars stated out in Article (250)
of the commercial Companies Law. The auditor must
attend the General Assembly meeting to present his/her
opinion concerning all matters related to his duties,
particularly the Company's balance sheet. The auditor,
in his/her capacity as an attorney of all the shareholders,
shall be liable for the accuracy of the particulars stated
in his report. Each shareholder may discuss the report of
the auditor and request for clarifications on matters
included therein during the meeting.

Section 9
Company's Financial Affairs

Article (60)

The Company's fiscal year shall commence as of
January 1% and ends December 31° of each year.
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Article (61)

a. The Company shall, in accordance with generally
acceptable accounting principles internationally
applied, prepare regular accounts which reflect the
accurate and fair position of the Company's profits
or losses for the fiscal year and the Company's
financial position at the end of fiscal year; and
shall meet any requirements set forth in the
Commercial Companies Law or its executive
regulations.

b. The Company shall apply the generally acceptable
international accounting principles upon preparing
the interim and annual accounts and determining
the distributable profits. No shareholder will be
entitled to inspect those books unless a specific
authorization to this effect is obtained from the
Board of Directors.

Acrticle (62)

The Board of Directors shall, at least one month before
the annual General Assembly meeting, prepare the
Company's balance sheet, profit, and loss statement for
every fiscal year. The Board of Directors must also
prepare a report concerning the activities of the
Company during the financial year, its financial
standing as at the end of that year, and the manner in
which it proposes that the net profits shall be distributed,
in accordance with the instructions, circulars and
resolutions to be issued from time to time by SCA, the
Central Bank and the Competent Authority.

Avrticle (63)

Board of Directors may deduct from annual non-net
profits with a ratio to be determined for depreciation of
the Company's assets or value required for
compensating decline in value thereof. Such funds shall
be disposed of under a resolution from the Board of
Directors and may not be distributed to shareholders.

Avrticle (64)

Annual net profits shall be distributed as follows:

1. Net profits shall be distributed to depositors and
shareholders as per the percentage of funds
invested by each of them and as per the percentage
of profit agreed upon in the contracts concluded
between the two parties.

2. 10% shall be deducted from the shareholders net
profits and shall be allocated to the legal reserve
account. Such deduction shall be suspended
whenever the total value of such reserve reaches
50% of the Company's paid-up capital, and if the
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same goes below such percentage; deduction shall
be resumed.

3. Upon the Board of Directors' proposal, the
General Assembly meeting may also deduct at
most 10% of the shareholders' profits to be
allocated as discretionary reserve. Such deduction
shall cease to occur under a resolution to be passed
by the Board of Directors. Such reserve shall be
utilized in the purposes to be set by the General
Assembly meeting upon the proposal of the Board
of Directors.

4. An amount not exceeding 10% of the remaining
profits shall be allocated as remuneration for
Board members, and the value thereof shall be
annually determined by the General Assembly
meeting. The fines that may be imposed on the
Company by the SCA or the Competent Authority
due to the Board's violations of the Commercial
Companies Law or the Articles of Association
during the ended fiscal year shall be deducted
from such remuneration. However, the General
Assembly may not wholly or partially deduct such
fines, if it is clarified that such fines are not
attributable to default or mistake on the part of the
Board of Directors.

5. The General Assembly may, upon a
recommendation from the Board of Directors,
decide to distribute net profits or a part thereof in
cash or as, bonus shares to shareholders, subject to
the instructions of the competent authorities.

Avrticle (65)

Reserve funds shall be dispensed of, upon a decision
from the Board of Directors, in the manner achieving the
Company's interests. Legal reserve may not be
distributed to shareholders, but rather the part thereof
exceeding half of the Company's paid-up capital may be
used for ensuring distribution of profits to shareholders
in an amount not exceeding (10%) of the paid-up capital,
during the years where such percentage may not be
distributed or any other percentage decided by the
General Assembly.

Section 10
Qard Hassan - Zakat

Avrticle (66)

The Company shall have the right to offer financing
facilities or loans out of the shareholders’ funds on Qard
Hassan (good-will loan) basis to any of its customers in
accordance with and subject to the credit policies of the
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Company approved by the Board of Directors and ISSC
from time-to-time.

The Board of Directors shall set a special regulation
determining the conditions for granting such financing
facilities or loans.

a. Consumption Loans:

The Company shall have the right to establish a
fund for Qard Hassan (good-will loan) for
consumption purposes and for facilitating Life of
insolvent persons and those with limited means of
living so that they would not become victims of
usurers. Deposits in such fund shall be accepted
from charitable people, in addition to the amounts
saved by the Company, or as decided by the Board
of Directors. The Board shall set a regulation
regulating the cases entitled to Qard Hassan, the
required guarantees, maximum limit of the loan,
payment terms and settlement methods in case of
insolvency or inability to repay.

Article (67)

Zakat:

The Company shall establish a Zakat fund with separate
and independent accounts and management thereof for
the purpose of giving Zakat to the entitled persons. In
such fund, Zakat may be accepted from shareholders,
depositors and third parties. The fund shall be managed
by a committee comprising no less than three members
and no more than five, to be chosen by the Board of
Directors. The Board shall issue a special regulation
regulating the activities of the said fund and the same
shall be served upon each interested party, and shall be
submitted within due time to the entities concerned with
the same. The Company shall invite depositors and
others to authorize the fund to take out Zakat from their
funds on their behalf as per the decision of the ISSC.

Article (68)

Shareholders shall personally give Zakat from their
funds, and the Company shall calculate for them the
amount of Zakat payable for each share and shall notify
them of the same annually. As for Zakatable funds
reserved by the Company, such as reserves, profits
forwarded, etc., the Company shall give out the Zakat
for such funds, as per whatever decided by the ISSC.

Section 11
Internal Sharia Supervision Committee
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The Company shall form a committee comprising of
five members, who meet the eligibility and competence
requirements, to be nominated by the Board of Directors
and appointed by the General Assembly for a term
compliant with applicable laws and regulations. Such
members shall, from amongst them, elect a chairman for
the ISSC. The number of UAE national members shall
not be less than one third of the members of the ISSC,
unless approved by the Higher Sharia Authority.

If a position of ISSC member becomes vacant, at any
time, and that causes lack of quorum, the Board must
nominate a substitute member and shall send the
appointment request to the Higher Sharia Authority for
approval before presenting the same to the General
Assembly. However, if a position of ISSC member
becomes vacant, at any time, and such vacancy does not
result in a breach of the quorum, the Board may appoint
a member after obtaining the approval from the Higher
Sharia Authority on the appointment, provided that the
appointment is tabled to General Assembly for final
approval in its next meeting.

Article (70)

Members of the ISSC shall be elected from scholars
specialized in Islamic Jurisprudence in general and
financial transactions in particular, preferably having
knowledge of economic, legal and banking systems.
The appointment, roles, responsibilities and related
terms of reference of ISSC shall be in accordance with
the applicable regulations and resolutions of Higher
Sharia Authority from time-to-time.

Article (71)

The Company shall appoint a Sharia Controller for the
Company. The Company shall establish a division for
Internal Sharia Control and a division for Internal Sharia
Audit, and the provisions of the regulations and
standards issued by the Higher Sharia Authority and
other policies issued by the Company in this regard shall
apply to them.

Avrticle (72)

The ISSC shall supervise all the works, activities,
products, services, contracts, documents, transactions
and work charters of the Company to ensure compliance
with Islamic Sharia. It has the right to ensure that the
Company's transactions are in compliance with the
principles of Islamic Sharia. The ISSC shall issue an
annual report stating the extent of the Company's
compliance with Sharia which shall be published within
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the financial statements. The annual Sharia report shall
be sent to the Higher Sharia Authority for review and
approval before it is presented to the General Assembly.

Article (73)

In cases where disagreement arises, over a Sharia
opinion, between members of the ISSC, or disagreement
between the ISSC and the Board of Directors of the
Company, over the compliance or noncompliance of a
particular matter with the provisions of Sharia, the
disagreement shall be referred to the Higher Sharia
Authority, whose opinion on the matter shall be final.

Acrticle (74)

The Board of Directors shall determine honorariums and
remunerations of the Chairman and members (including
executive member or executive committee, if any) of the
ISSC.

Article (75)

The ISSC shall have the right to access at any time all
Company's books, records and entitlements and may
request for the necessary data. It may also examine the
Company's assets and liabilities. Failing to assume its
duties, the ISSC shall so indicate in its report submitted
to the Board of Directors and shall have the right to call
for the General Assembly to be held, if necessary.

Section 12
Disputes

Article (76)

Any disputes in which the Company is a party in relation
to these Articles shall be governed by the jurisdiction of
the UAE Courts.

Section 13
Dissolution and Liquidation of the Company

Avrticle (77)

The Company shall be dissolved for any of the
following reasons:

1. Expiry of the Company's term unless it is renewed
in accordance with the provisions of these
Articles.

2. Fulfilments of the objectives for which the
Company was established.
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3. A Special Resolution of the General Assembly to
terminate the term of the Company.

4. Merging the Company with another company.

5. The loss of all or most of the assets of the
Company, so that the investment of the balance
shall not be economically profitable.

6. The issuance of a judgment to dissolve the
Company.

Avrticle (78)

If the losses of the Company reach half of its issued
capital, it shall be dissolved, unless, under a Special
Resolution, the General Assembly otherwise decides.

Article (79)

Upon expiry of the Company’s term or premature
dissolution thereof, the General Assembly shall, upon a
request from the Board of Directors, determine the
method of Liquidating the same and shall appoint one
liquidator or more and determine his/their powers.
Authorization conferred upon the Board of Directors
shall expire upon appointing such liquidators. The
General Assembly's power shall remain throughout the
liquidation term and until the liquidators are discharged.

Section 14
Final Provisions

Article (80)

All the works of the Company shall be governed by the
rules of Islamic Sharia, laws and regulations in force in
the State and according to the prevailing rules and
customs, provided that same shall comply with Islamic
Sharia.

Article (81)

If there is a discrepancy between the provisions set forth
herein and any of the provisions set forth in the
Commercial Companies Law or the Central Bank Law,
as amended or the executive regulations, resolutions and
circulars pertaining to either of two laws, the provisions
of the two laws, their executive regulations, resolutions
and circulars shall prevail.

Article (82)

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