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TRANSLATION SERVICES

Amended Bylaws

Bank of Palestine Public Shareholding Company P.L.C registered under the
number (563200096) in accordance with Decree Law No. (42) of 2021
regarding companies.

First chapter

Company’s address -Objectives — Head Quarter - Duration
Article (1)

The Memorandum of Association is considered an integral part of this system and is read with it
and implemented in accordance with its provisions and is considered an integral part of it.

Article (2) Name of the company.

The name of the company is Bank of Palestine Public Shareholding Company P.L.C and
wherever the term “company” appears in the bylaws, it is intended to refer to Bank of Palestine
Public Shareholding Company P.S.C., and the phrases contained in the bylaws have the same
definition and meaning specified for them in Decree Law No. (42) of 2021 regarding companies
in effect in the State of Palestine and any amendments thereto.

Article (3)

The company's objectives are in accordance with what is stated in the Articles of Association,
which is considered an integral part of this system.

Article (4) Company Headquarters.

The company's head office will be in Ramallah and Al-Bireh Governorate, and it may open
branches or offices inside and outside of Palestine and outside, and it has the right to transfer or
close any branch or office inside and outside Palestine.

Article (5) Duration of the company

The company operates indefinitely. commencing operations from its registration date and upon
obtaining the necessary licenses from the Palestine Monetary Authority to engage in banking
activities.
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TRANSLATION SERVICES
Chapter (2)

Company capital - Shares - Loan bonds

Article (6): The company's Capital

The company's capital consists of (300,000,000) US dollars, literally three hundred million US
dollars, and it must be appropriate to the objectives of its establishment, sufficient to achieve its
objectives, and in accordance with the provisions of the relevant legislation. In all cases, the
minimum subscribed capital that must be paid in cash may not be less than the minimum
determined by the Palestine Monetary Authority. The company may increase or reduce its capital
in accordance with the provisions of the law and the bylaws as the case requires. In all cases, the
nominal value of the share must not be less than One US dollar and/or the minimum specified by
any legislation in this regard.

Article (7): Company Shares.

I. The company’s capital is divided into ordinary shares of equal value, and the nominal
value of each share is one US dollar.

2. Fractions of one share may not be transferred or moved. If one of the shareholders’

deceases or becomes bankrupt, the person to whom the fractions of one share are

transferred, by inheritance or any other reason, must sell or transfer those fractions to
others so that the company can register the entire share in the name of the person to
whom the fractions of the share are transferred.

The company’s shares are given serial numbers and are equal in rights and duties.

4. The shareholders’ register is kept at the Deposit and Transfer Center in accordance with
the rules.

5. Taking into account the relevant legislation, the company may purchase its shares
directly, or through another person who does so in his personal name on behalf of the
company, provided that this matter is approved by the extraordinary general assembly,
pursuant to a resolution issued by it specifying the terms and conditions for this purchase,
and in accordance with the provisions of applicable law

6. The value of the shares is paid as follows:

a. At least 25% of the value of the subscribed share to be paid upon subscription.
b. The remainder is paid according to what the Board of Directors decides within a
period of one year from the establishment of the company.

7. If the company’s shares are not fully covered when offered for public subscription, the
Board of Directors has the right to dispose of the remaining shares in a manner consistent
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with the interest of the company, taking into account the provisions of the Companies
Law.

Shareholders are only obligated to value the shares they own and are not required to
exceed that.

The person in whose name the share is registered is considered the owner of that share,
and this results in the company not acknowledging any rights, claims, or relationship with
anyone in that share, unless otherwise explicitly stated in these regulations.

. It is not permissible to split a single share, but it is permissible for more than one person

to participate in it, provided that one person represents them before the company. The
same applies if they participate in several shares.

. The joint owners of shares are jointly and severally responsible for paying all

installments due for those shares.

. Shareholders must accept and abide by the company’s bylaws and the decisions of its

general assembly and board of directors.

_Bank of Palestine shares are traded at the Palestine Stock Exchange in accordance with

the market’s buying and selling procedures and within the limits of the laws and
regulations for that. The company and subscription to its shares are also subject to the
provisions of the legislation regulating securities and any amendments thereto.

Article (8): Seizure, confiscation and sale of shares.

1. The shareholder must pay the amount due on the shares in the agreed upon manner
based on a request from the Board of Directors or on his own initiative within a period
not exceeding sixty days from the date of their issuance.

2.1 a shareholder fails to pay the amount due on the shares within the specified period, he
is not entitled to engage in the voting right related to any of his contributions in the
General Assembly meetings, and his shares are considered not represented in its meetings
until the amount is fully paid and registered within the company, and this provision does
not apply to the right to receive profits or other payments that are to be distributed or to
the right to subscribe for new shares in the event of a capital increase. The Board of
Directors has the right to deduct the company’s claim to pay the amount due on the
capital from the amounts distributed by the company and due to the shareholder.

3. Shareholders are not entitled to set off the amounts required of them towards the
company and the amounts due from them in exchange for their contribution to it without
the approval of the Board of Directors. This approval cannot be granted if making the set
off would harm the company or its creditors.

4. Shareholders may not replace the cash amounts owed to them by offering in-Kind
advances to absolve themselves of their obligations to pay the financial amounts required
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from them without the approval of the General Assembly. This approval cannot be
granted if accepting in-kind advances would cause harm to the company or its creditors,
and upon the approval of the General Assembly to accept in-kind contributions, the
provisions of Articles (151) and (152) of Companies Law Resolution No. (42) of 2021
relating to the submission of a valuation report by an independent expert shall be applied,
with the necessary amendments being made.

5. If the shareholder does not commit to paying the value of his contribution, the
company has the right to cancel the issued shares whose value has not been paid without
paying any compensation to that shareholder, even if he has paid part of the value of his
contribution. In this case, the company must reduce the subscribed capital in accordance
with the provisions of Article (164) of Companies Law No. (42) of 2021.

6. If a shareholder is late in paying any of the share installments owed to him, the
company manager shall notify him to pay the amount within fifteen days from the date of
sending the letter to him. If he does not pay the value required of him, he loses his right
to the shares and the board of directors has the right to sell them. In this case, the
shareholder shall bear any loss that may arise from the sale, in addition to the bank’s
commission of 10%, taking into account the provisions of Paragraph (1) above.

7. The subscription period is to be announced in a local newspaper.

8. The shares shall be nominative, and the deeds and bonds indicating their ownership
shall be duly extracted from the register of the Palestine Stock Exchange.

Article (9): Shareholders’ Responsibility.

1. Shareholders are only obligated to the extent of the value of their shares, and
accordingly it is not permissible to demand from them anything more than that.

2. The company’s financial liability is considered independent from the financial liability
of each shareholder, except for the cases stated in the law, the company, with its funds
and assets, is solely responsible for the debts and obligations resulting from it, and the
shareholder shall not be liable to the company for those debts and obligations except to
the extent of his unpaid contribution to the company’s capital.

Article (10) Division of Shares.

I. The company may divide each share of a certain class into two or more shares, while
reducing the nominal value of the share without any change to the company’s capital.
2. The company may also consolidate two or more shares of the same class into one
share, while increasing the nominal value of the share without any change in the
company’s capital.
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3. To apply the provisions of Paragraphs No. (1) and (2) above, the approval of the
extraordinary general assembly is required.

Article (11): Increasing the company’s capital.

1. The company may increase its subscribed capital by a decision of the extraordinary
general assembly based on a recommendation from the Board of Directors, provided
that the decision includes the method of covering the increase, and the value of the
shares offered for subscription, whether this value is equal to the nominal value of the
share or an issue premium, and it is also required that the company's capital must be
fully covered in terms of cash contributions.

The General Assembly in its extraordinary meeting and pursuant to a resolution
issued by it may also authorize the Board of Directors to increase the capital by no
more than fifty percent of the total subscribed capital. The duration of the
authorization granted by the General Assembly to the Board of Directors to increase
the subscribed capital shall be a maximum of five years, renewable one or more times
by a decision issued by the extraordinary general Assembly, provided that the
duration of the authorization each time does not exceed five years. The extraordinary
general assembly’s decision to authorize the board of directors must be registered in
the companies” registry and published.

o

Article (12) Methods of increasing capital
The company may increase its capital in one of the following ways:

I. Offering the increase shares for subscription by the company’s shareholders, each
according to the percentage of his contribution, or by other investors pursuant to a public
or private subscription.

2. Adding the optional reserve, retained earnings, or both to the company’s capital.

3. Capitalizing the debts owed by the company or any part thereof, provided that the
owners of these debts agree to this in writing.

4. Converting convertible loan bonds into shares.

5. Any other methods approved by the company’s general assembly.
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Article (13) Capital reduction
The company may reduce its capital according to the following:

1. The company can reduce its capital, taking into account the rights of creditors in
the follewing cases:
a. Ifthe company suffers a loss and decides to reduce its capital by the
amount of this loss or any part thereof.
b. I[fthe capital exceeds the company's need.
c. Ifthe company decides to cancel its shares that it purchased for itself.
d. Ifthe company decides to cancel the issued shares, or any part thereof.
2. Reducing the subscribed capital is by reducing the number of shares or their
nominal value.
3. In all cases, a public shareholding company may not reduce its capital below the
minimum stipulated in accordance with the legal legislation in force in this
regard.

Article (14) Issuing lending bonds.

1. The extraordinary general assembly of shareholders may decide, based on the proposal
of the Board of Directors, to issue bonds of any type, provided that the value of these
bonds does not exceed the value of the paid-up and existing capital according to the
company’s latest final account, and the Board of Directors determines the methods of
issuance.

2. Regarding convertible loan bonds, the following provisions shall be taken into account:

a. The extraordinary general assembly is responsible for issuing decisions regarding
the issuance of loan bonds convertible into shares.

b. The price of issuing loan bonds convertible into shares is determined in their
issuance decision, and the extraordinary general assembly may grant the Board of
Directors the authority to set the price within a maximum and minimum limit.

¢. In all cases, the issue price of loan bonds convertible into shares may not be less
than the nominal value of the common shares.
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Chapter Three

Company Management

Article (15) Company Bodies

1.
2.

The company is a corporate body, independent of its partners, members or shareholders.
The company consists of:
a. The company's general assembly.
Board of Directors.
The General Manager and those authorized to sign on behalf of the company, and
they are appointed by a decision of the Board of Directors and registered in the
companies’ registry as executive management.

Article (16) Board of Directors.

The company shall be managed by a board of directors, consisting of no fewer than five
members and no more than thirteen members, in accordance with the provisions of
Article 172 of Decree Law No. 42 of 2021 regarding companies.

A member of the Board of Directors is required to have an allocation of sixteen thousand
shares of the company’s stock to ensure his management, provided that these shares
remain non-tradable until the end of his membership in the Board of Directors and his
release by ratifying the final accounts for each year during which the member was
serving.

The Board shall elect a Chairman and a vice-Chairman from its members for a period of
four years. In the event of the absence of both, the members shall choose one of them to
temporarily assume the position of Chairman. The Council member may, if necessary,
represent him in writing by one of his colleagues in the Council to vote in his name. In
this case, that colleague has two votes, and it is not permissible for a member of the
Board of Directors to represent more than one member.

The Board of Directors shall convene at the company’s headquarters whenever its interest
requires, based on a written invitation from the Chairman or his representative. It is also
permissible for the meeting to be held outside the company’s headquarters, whether in
Palestine or abroad.

The quorum for the Board of Directors meeting is the ordinary majority in person or by
proxy, provided that at least five members attend in person.
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6.

The decisions of the Board of Directors are made by a majority of the votes of those
present and the two deputy members. In the event of a tie, the opinion of the side to
which the Chairman or his representative joins shall prevail.

The deliberations of the Board of Directors shall be recorded in minutes of meetings
which shall be registered in the company’s private book, which shall include the names
of the members present and must be signed by the Chairman or his representative and at
least one other member from the present members. The Chairman or his representative
shall sign copies of the Board’s decisions or quotes taken from them and which are
intended to be submitted to the judiciary and shall bear witness that they are identical to
the original.

The Chairman of the Board or his deputy represents the company before the court as a
plaintiff or defendant, and he may appoint whomever he wishes on his behallf.

The signature on behalf of the company shall be granted by the Chairman, his deputy, or
whomever the company appoints in writing.

Article (17) Board of Directors Meeting
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The Board of Directors of the Public Shareholding Company shall meet upon a written
invitation from its Chairman or his deputy in his absence, or based on a written request
submitted to the Chairman of the Board by at least one third of its members, stating the
reasons for holding the meeting. If the Chairman or his deputy does not extend an
invitation to the Board to meet within Seven days from the date of receipt of the request,
the members who submitted the request have the right to invite the Board to a meeting,
and the company’s auditor and general manager may, in special cases, invite the Board of
Directors to hold a meeting, in accordance with the requirements specified in this law and
the regulations and instructions issued pursuant to it.

The Board of Directors meetings are legal if the meeting is attended by a majority of the
Board members.

The decisions of the Board of Directors shall be issued by a majority of the members who
attended and participated in the meeting held with a legal quorum. If the votes are equal,
the side with which the Chairman of the meeting voted shall prevail.

The Board of Directors meetings may be held by telephone or any other electronic means
of communication in accordance with the provisions of the Decree-Law.

Decisions of the Board of Directors may be issued by circulation, provided that no
member objects to this procedure before the decision is adopted.

The Board of Directors records the decisions of its meetings in official, signed minutes.
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Article (18): Powers of the Board of Directors.

. The company’s business is managed by the Board of Directors. which has the largest
authority to manage the company’s business without limitation or reservation. In order to
achieve the company’s objectives, the Board may carry out the following actions:

a.
b.
¢
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Renting, leasing and owning.

Establishing the bank’s budget on an annual basis.

Borrowing money with an in-kind mortgage and/or securities or other means,
provided that its amount does not exceed the capital.

Allowing the withdrawal, collection and sale of funds and securities that are the
property of the company.

Allowing the filing of any lawsuit and defending the company’s interest before
the judiciary, whether the company is a plaintiff or defendant.

Contracting for the company, reconciliations, and accepting arbitration.

Waiver of any reservation expected under the control of others.

Cancellation of mortgages. invalidation of objections, and waiver of lien rights,
whether the waiver is with or without compensation.

Deciding how to use the company’s funds including its reserve funds.
Determining the amounts of loans and interest on deposits, and setting the
amounts of commissions and wages of various types.

Specifying the types of insurances to be taken against loans and their amounts.
Certification of the final account.

. Regulating the bank’s instructions.

Reviewing and approving the company's organizational structures.

Carrying out everything necessary to undertake every work that falls within the
purpose of this company, and in general to manage the business of this company
and consider all its interests.

2. The Board of Directors must take into account what is required by the reasons of wisdom
and banking rules, especially with regard to the following two texts:

a.

To limit the bank's investments for long-term financing purposes to its resources
of a fixed nature, which are represented by its capital, the reserves it may succeed
in building later, and the long-term loans it may obtain.

And to keep the bank's short-term resources, which may be obtained in the form
of deposits from customers.
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Article (19) Loss of membership in the Board of Directors.

The position of Board Member is considered vacant in the following cases:

d.

b.

(4]

[f the number of shares he owns is less than 16,000 shares.

If he submits his written resignation to the Board of Directors, and it is to be considered
effective as of the date of its approval by the Board.

If he is imprisoned, declared bankrupt, or is found to be insane or mentally disturbed.
If he is absent from attending three consecutive sessions without a legitimate excuse
approved by the Board, or if he is absent from Board of Directors meetings for a period
of six consecutive months, even if the absence was with a legitimate excuse.

[f it is proven to the Board of Directors that he disclosed the company’s secrets through
the documents or papers known to him, or that he did not preserve its reputation or
interest, or attempted to harm it, or carried out any work that is or similar to its work.
If he is convicted of any felony.

[f he is convicted of any moral misdemeanor, theft, fraud, breach of trust, forgery,
negligent bankruptcy, or false testimony and perjury.

Death.

Article (20): Vacant position of Board member.

I. If the position of a member in the Board of Directors becomes vacant for any reason,
the Board of Directors may appoint a successor who holds membership qualifications.
This procedure is followed whenever a position in the Board of Directors becomes
vacant, and the appointment of a member is considered temporary until he is
confirmed by the company’s general assembly at its first meeting to approve him/her
or elect someone to fill the vacant position in accordance with the provisions of this
law. In this case, the new member completes his previous term as a member of the
Board of Directors.

If the appointment of a temporary member or the election of another member is not
approved by the General Assembly at the first meeting it holds, then the temporary
membership of that person is considered terminated, and the Board of Directors must
appoint another one, provided that his appointment is presented to the General
Assembly of the company at the first meeting it holds or at the same meeting in
accordance with the provisions set forth in this paragraph without prejudice to the
validity of the decisions taken during his membership.

The number of members appointed to the Board of Directors in accordance with this
article may not exceed half the number of Board members. If a position on the Board

9]
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becomes vacant, then the General Assembly shall be called to elect a new Board of
Directors.

Article (21): Remuneration for Board members.

[) An amount equivalent to five percent of the profits is distributed to the members
of the Board of Directors according to the tasks assigned to them, and the
remainder is distributed to the shareholders, each in proportion to their shares,
unless the General Assembly decides, based on a request from the Board of
Directors, to include all or some of it for the development or establishment of
projects approved by the Board of Directors or to transfer all or some of it to the
next year and authorize the Board of Directors to make the necessary policy for
that.

2) The Board of Directors is authorized to determine the value of the allowance for
attending a Board of Directors session according to the location of the session, the
conditions of transportation of the members of the Board of Directors, besides the
allowances and fees for the Chairman of the Board of Directors in accordance
with the work requirements assigned to him.

Article (22): Company Secretary

1) The Board of Directors appoints a company secretary, and the secretary may be an
employee of the company.

2) The term of the Secretary’s appointment shall be four years (4 years), and the Board of
Directors may renew it several times.

Article (23): Powers of the Secretary.
The Secretary shall assume the following duties and responsibilities:

[) Preparing for the General Assembly and Board of Directors meetings and keeping
meeting minutes.

2) Communication between the company and its shareholders and enabling them to access
the company’s internal system and documents in accordance with the provisions of the
law.

3) Maintaining a record of shareholders.

4) Any other additional tasks or responsibilities assigned by the Board of Directors.
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Article (24): Organization of the company’s accounts.

The company must maintain its accounts and records for fifteen years in accordance with
accounting standards.

The Board of Directors prepares the subsequent accounts and data for the purpose of presenting
them to the General Assembly, including the following:

I. The company’s annual statements, including the statement of financial position, the profit
and loss statement, the statement of changes in ownership rights, and the cash flow
statement, accompanied by the related clarifications compared to the previous financial
year and duly audited by its auditor.

2. The Board of Directors’ annual report which includes the company’s performance in the
previous year and expectations for the coming year.

3. The Board of Directors must ratify the company’s financial statements, its profit and loss
account, and a comprehensive summary of the annual report. in addition to the
company’s auditors report approved by the General Assembly, at the Companies
Registry, and have them published on the companies’ Registry’s website. in addition to
any other methods stipulated in the legislation regulating securities within a period not
exceeding four months from the end of the company’s fiscal year.

Article (25): Election of the auditor.

1. The general assembly of the public Shareholding company shall elect one or more auditor
from among the nominated auditors legally licensed to practice the profession, and whose
nominations have been accepted.

2. The auditors are elected for one renewable year, and their wages are determined or the

Board of Directors is authorized to determine them in accordance with what is specified

in the General Assembly’s decision.

The company must notify the elected auditor in writing within fifteen days from the date

of his election.

4. Every auditor has the right to review the company’s books, accounts, and receipts at all
times and to request from the Board of Directors and the company’s employees the

M information and clarifications necessary to carry out the audit duties. He may review the

e, | fund and securities portfolios at all times, and he may also call the general assembly to a

) ! meeting when necessary.

[F5]
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5. The auditor must take into account the company’s system as he reviews the inventory and
annual accounts and submits his report on this matter to the general assembly.

Chapter Four
General Assembly - Meetings

Article (26): Ordinary General Assembly meeting.

I. The General Assembly shall convene at least once annually at the invitation of its Board
of Directors and on the date determined by the Board, provided that this meeting is held
within the four months following the end of the company’s fiscal year.

2. The regular meetings of the company's general assembly shall be convened either by the
Board of Directors or in response to a written request submitted to the Board by
shareholders holding a minimum of five percent of the company’s subscribed shares, or
based on a written request from the company’s auditors. If the Board fails to send the
invitation or refuse to respond to the request, shareholders owning at least five percent of
the company's subscribed shares have the right to request the Registrar of Companies to
call for this meeting.

Article (27): General rules for ordinary and extraordinary general assembly meetings.

I. The General Assembly is headed by the Chairman of the Board of Directors, his deputy,
or his representative in the event of his absence, and he is the one who appoints the
secretary.

2. The Board of Directors must invite every shareholder to attend the general assembly
meeting according to the shareholders’ register on the date of issuance of the decision to
call for a regular or extraordinary meeting in any of the following means:

a. Regular mail at least fifteen days prior to the date specified for holding the
meeting.

b. Hand-delivered invitation and a signature of receipt, provided that this
notification is made no less than fifteen days prior to the date specified for
holding the meeting.

c. Through the shareholder’s registered e-mail which is to be sent at least fifteen
days prior to the date specified for holding the meeting
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The Board of Directors must invite the company’s auditor to the general assembly

meeting at least fifteen days prior to the date specified for holding the meeting.

4. The invitation to the meeting shall be published on the website of the Companies

Registry and the company’s website besides any other method decided by the Board of

Directors within a maximum period of three working days from the date of taking the

decision to hold the meeting.

The general assembly shall be held at the company’s headquarters. and the Board may

choose another place for the meeting or another method which is to be specified in the

invitation.

6. The Board of Directors may request that the meeting is to be held electronically as it
deems appropriate.

7. The Board of Directors has the right to hold a meeting electronically, provided that the
meeting method and meeting time are clarified in the minutes of the invitation.

8. The invitation to the general Assembly meeting must be accompanied by the agenda,

place, date and time of the meeting.

tud
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Article (28): Voting.

I. Every shareholder has the right to cast his vote by attending in person or through
someone he appoints or authorizes in writing.

2. The shareholder’s vote is counted by the full number of his shares, and the shareholder
who practices the right to vote as a proxy must vote with all the shares owned by his
delegate, each according to its class.

3. The written vote must be conducted in a written letter organized in accordance with the
rules to ensure the identification of the shareholder.

Article (29): Quorum.

. The general assembly meeting is considered legal in the presence of shareholders
representing more than half of the company’s subscribed shares that have the right to
vote, with the exception of the company’s shares that it purchased for itself.

If a quorum is not reached within one hour of the scheduled start time of the General
Assembly Meeting, the Chairman of the Board of Directors shall call for a second

—— General Assembly meeting. his second meeting will be held no earlier than fifteen days
N1 and no later than twenty-one days from the date of the first meeting. An announcement
e regarding the second meeting will be published in the company registry and on the

2
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company’s website starting from the day following the first meeting. Additionally, the
Board of Directors may decide on any other methods of announcement.

Shareholders who did not attend the first meeting are to be notified of the date of the
second meeting.

The quorum and voting at the second meeting shall be legal in the presence of
shareholders representing:

a. Twenty-five percent of the company's subscribed shares that have the right to
vote, excluding the company's shares that it purchased for itself. at the ordinary
general assembly meeting.

b. Forty percent of the company's subscribed shares that have the right to vote,
excluding the company's shares that it purchased for itself at the extraordinary
general assembly meeting.

Article (30) Adoption of Resolutions at the meeting.
.

The Resolution shall be taken at the General Assembly meetings by the following
majority:
a. In the event of an ordinary meeting with a simple majority of the shares entitled
to vote and represented at the meeting.
b. In the event of an extraordinary meeting with a majority exceeding seventy-five
percent of the shares entitled to vote and represented at the meeting.
Meeting resolutions are recorded in official minutes, and decisions taken in regular and
extraordinary general body meetings are subject to the registration and publication
procedures stipulated in the law.

Article (31): Extraordinary General Assembly meeting.

1) The company’s general assembly shall hold an extraordinary meeting when convened by

the Board of Directors or upon on a written request submitted to the Board by
shareholders owning at least five percent of the company’s subscribed shares, or upon a
written request from the company’s auditors.

The Board of Directors must invite the General Assembly to the extraordinary meeting
that the shareholders or auditors requested to be held in accordance with the provisions of
Paragraph (1) of this Article within a period not exceeding fifteen days from the date of
notifying the Board of the request to hold this meeting. If the Board fails to send the
invitation or refuses to respond to the request, the company's auditors or shareholders
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owning at least five percent of the company's subscribed shares have the right to request
the Registrar of Companies to call for this meeting.

Article (32): Powers of the Extraordinary General Assembly.

1) The General Assembly, in its extraordinary meeting, shall have the authority to consider
the following matters and take appropriate decisions regarding them:

a. Amending the company's bylaws.

b. Increasing or reducing the company's capital and determining the issue premium
or issue discount, taking into account the provisions related to reducing the
company's capital and determining the method of increasing the capital.

Merger, division, or conversion of the company into another type of company.
Dissolution and liquidation of the company.

Dismissal of the Board of Directors or one of its members.

Dismissal of the company's auditor.

Issuing convertible loan bonds.

Approval of the company’s main transactions that may be considered transactions
of ownership or disposal of the company’s main assets or assets in the following
cases:

. Selling more than fifty percent of the company’s assets, whether through
one contract or several contracts, unless their disposal falls within the company’s
purposes and objectives.

2. Purchasing fifty percent or more of the assets of another company,
whether through one contract or several contracts, unless their disposal falls
within the company’s purposes and objectives and the purchase price exceeds
thirty percent of the company’s net asset value as recorded in its last annual final
e account.

b 3. Decisions of condemnation, debt, mortgage, issuing guarantees, or

. guaranteeing the obligations of others, including its subsidiaries, to the extent that
_ the value of these guarantees exceeds thirty percent of the company’s net assets in
o that fiscal year.

T oo a0

i. Adopting a remuneration policy concerning the rewards, bonuses, incentives, and
fees assigned to the company’s board of directors and executive management, as
well as employee incentives. This includes distributing the company’s

. repurchased shares to employees, providing opportunities to benefit from stock
purchase option plans, and implementing other types of incentives.

B Ramallah, Palestine
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J. The company's purchase of its shares and the sale of those shares in accordance
with the provisions of this law and the relevant legislation in force.

k. Any other matters that do not fall within the jurisdiction of the General Assembly
at its extraordinary meeting.

2) The invitation to an extraordinary general Assembly meeting must include the topics that
will be presented and discussed at the meeting. It is not permissible to discuss or approve
any matter that is not included in the invitation to the meeting along with the relevant
proposals.

3) The General Assembly may, at its extraordinary meeting, consider topics that fall within
the jurisdiction of the meeting. In such a case, decisions are taken by a simple majority of
the shares represented at the meeting.

4) The general assembly of the company can decide on any matter related to the
management of the company if requested by the management.

Article (33) Mandatory decisions.

1) The decisions issued by the General Assembly in any of its recent meetings with a
quorum are binding to the Board of Directors, the Executive Management and all
shareholders. whether they attended the meeting or not.

2) The decisions of the General Assembly shall be implemented within one year from the
date of their issuance. Otherwise, the company must issue new decisions, unless the
decision stipulates otherwise.

3) The General Assembly has the right to take appropriate measures against the Board of
Directors and Executive Management in accordance with the provisions of this law and
the legislation in force and hold them responsible for not implementing the decisions
issued at the General Assembly meetings if their failure to implement them results from

- negligence or serious violation of the performance of their duties.

Chapter Five
Fiscal year - dividend distribution - reserve - savings fund.
Article (34) Fiscal Year.

1) The company’s fiscal year begins on the first day of January of each year, and ends on
the thirty-first of December of the same year.

| Ramallah, Palestine o
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2)

At the end of each fiscal year, the Board of Directors initiates and approves the inventory
process, which includes a detailed account of the company's assets and liabilities, and
prepares the final account and profit and loss statements. These documents must be
submitted to the General Assembly for approval. Shareholders entitled to attend the
General Assembly must receive a copy of the budget and its attachments at least seven
days before the scheduled meeting date.

Article (35) Profits.

1)

2)

Profits are distributed to shareholders from the company’s net profits after calculating the
tax provisions and settling any carryover losses from previous years.

For the purposes of calculating the net profits achieved, the surplus resulting from the
evaluation or revaluation of financial assets or tangible or intangible assets is not
considered net profits, and it may not be distributed to shareholders or used to cover
carryover losses from previous years or to increase the company’s capital.

The company’s net profits are defined as the difference between the total revenues
achieved in any fiscal year and the total expenses and depreciation for that year before
deducting the provision for income tax.

Article (36): Profits distribution procedures.

)
2)

3)

4)

shareholders have the right to receive the company’s annual profits which the General
Assembly decides to distribute.

Dividends may be distributed to shareholders in cash, by granting new shares, or by
increasing the nominal value of the company’s shares.

The right to dividends is limited to shareholders registered on the day preceding the date
of the General Assembly meeting in which the dividends were decided, and the Board of
Directors must announce this in the companies registry within a maximum of three days
from the date of issuance of the General Assembly’s decision to distribute the dividends.
The company is committed to paying the dividends scheduled for distribution to
shareholders within thirty days from the date of the General Assembly’s decision to
distribute profits or within the period specified in the General Assembly’s decision to
distribute profits.

Dividends shall be paid to the shareholders at the locations and on the dates determined
by the Board of Directors, and any unclaimed dividends after fifteen years from the
specified payment date shall be forfeited and recorded as revenue for the company.

Ramallah, Palestine
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Article (37): Reserve.

1) Based on the proposal of the Board of Directors, the General Assembly may annually
decide to allocate up to twenty percent of the company’s net annual profits to the optional
reserve account.

2) The General Assembly decides on the distribution of voluntary reserves to shareholders

3) The reserve is utilized according to decisions made by the Board of Directors in manners
that best benefit the company.

Article (38): Provident Fund.

1) The company has established a special savings fund known as “The Bank of Palestine
Employees’ Savings Fund.” It possesses legal corporate entity with independent financial
liability. governed by applicable laws, and is deposited in the corporate registry and with
other official bodies.

2) The fund is overseen by a committee comprised of employees and company
representatives elected in accordance with the fund system referred to in Paragraph (1) of
this article, provided that the committee must include employee representatives
constituting at least two-thirds of its members.

Chapter Six
Bankruptcy - Liquidation

Article (39): Bankruptcy

1) The company is considered bankrupt if it becomes unable to fulfill its obligations when
they fall due.

2) Bankruptcy procedures are applied in accordance with the provisions of bankruptcy
legislation.

3) Following the completion of bankruptcy proceedings and the declaration of bankruptcy,
the competent court will notify the registrar of its final decision to liquidate the company.
Subsequently, the registrar will proceed to remove the company from the companies’
registry.

Ramallah, Palestine
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Article (40) Liquidation.
The company is considered under liquidation in any of the following cases:

1) If the company undergoes voluntary liquidation, it will cease conducting its business
operations from the commencement of the liquidation, except for activities essential to
facilitate the liquidation process. The legal status of the company and the powers granted
to it in this capacity will persist until the completion of the liquidation.

2) In the event of the company’s dissolution, the General Assembly shall decide, based on
the proposal of the Board of Directors, the method of liquidation. The General Assembly
will also appoint one or more liquidators, determine their authority, and establish their
remuneration. Upon the appointment of liquidators, the authority of the Board of
Directors will cease, except to the extent that the liquidators permit its continuation.

3) The liquidator in voluntary liquidation must submit a statement to the effect to the
Registrar of Companies within twenty-one days of his appointment.

The provisions contained in the law apply to liquidation procedures and the selection of
liquidators.

Article (41): Invalid distribution.

1) During its liquidation procedures, the company may not distribute any profits or returns,
nor may it distribute its assets to partners, members, or shareholders before settling all
creditors” claims.

2) Any distribution made in violation of the provisions of this article is considered invalid.

Chapter Seven
Disputes - Legislations
Article (42) Appealing decisions.

Q; - I. Disputes that affect the public and joint interest of the company cannot be directed

\ " against the Board of Directors or against one or more of its members except in the name

\ of all shareholders and pursuant to a decision issued by the General Assembly. The

shareholder who wants to raise a dispute of this kind must notify the Board of Directors

of what he intends to propose at least one month in advance before the first general

Yo assembly meeting, and the Board of Directors must include the shareholder’s proposal in
the Assembly’s agenda. -
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2. Any shareholder entitled to participate in the General Assembly meeting has the right to
take legal action before the competent court to challenge the legality of any General
Assembly meetings or the decisions made therein.

3. The appeal does not stop the implementation of any decision of the General Authority,
unless the court decides otherwise.

Article 43: Legislations.

I. In the absence of any provisions in the articles of incorporation and bylaws, the
provisions of the law shall apply. If there is a provision in the contract or bylaws that
contradicts the law, the provisions of the law and any amendments thereto shall prevail.

2. The legislation in force in Palestine and any amendments thereto regarding the company
shall govern matters concerning the company, particularly the Banking Law and the
Palestine Monetary Authority Law.

3. The company complies with all legislation issued by the Palestine Monetary Authority.

Current Board Members

Name Position

l. Mr. Hashim Shawa Chairman of Board of
Directors

2 Mr. Abdullah Al-Ghanim Deputy Chairman of the
Board

3 Mr. Adel Dajani member

4, Mrs. Linda Tarazi member

5 Mr.Tewfic Habesch member

6. Mrs. Lama Kanaan member

7. Mr. Emad Eric Shehadeh member

8. Dr. Tafeeda Jarbawi member

0. Mrs. Maha Awad member

10. | Mr. Tarek Agqad member

11. Mrs. Lana Jamal Abdulhadi member
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Article (44): Amended Bylaws

1) The amended bylaws were organized to correct the situation and fulfill the requirements
of the provisions of Decree Law No. 42 of 2021.

2) This bylaw was signed by the Chairman of the Company’s Board of Directors to be
published to shareholders on the company’s website to be presented to a vote at the
extraordinary general assembly meeting for the year 2024.

I, the Attorney Suliman Hamarsheh, certify that | have drawn up the internal Bylaws of the Bank
of Palestine P.S.C.

o Signed and Sealed by:
- Adv. Suliman Hamarsheh
- Companies Registrar- Ministry of National Economy — Ramallah & Albireh.

Ramallah, Palestine
Mobile: +972 599 730610
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